
CUMBERLAND VALLEY ELECTRIC 
The aim of Cumberland Valley Electric is to mnke elecuic energy available to i ts members at the lowest cost 

consistent with sound economy and good management 

ARTICLE I 
MEMBERS 

SECTION 1. Qunllficnllons and Oblignllons. Any person. firm, corporation or political body may become 
a member of Cumberland Valley Elecuic by: 

(a) 
(b) 
(c) 

paying the membership fee hereinafter specified; 
agreeing to purchase from Cumberland Valley Elecuic energy as hereinafter speci-fie& and 
agreeing to comply with and be bound by the Articles of Incorporation of Cumberland Valley Elec- 
tric and these bylaws and any amendments hereto and such rules and regulations as may from time- 
to-time be adopted by the Board of Directors. provided, however. that no person. firm. corporation 
or political body shall become a member unless and until he or it has been accepted for member- 
ship by the Bo:ud 01 Directors or !lie members No firm, person. corporation or political body may 
own more than one (1) membership in Cumberlnnd Valley Electric 

A husband and wife shall be considered a joint member and their application for membership may be accept- 
in accordance with tlie loregoing provisions of the above subdivisions (a). (b) and (c) 

SECTION 2. Menibership Fee. The membership fee shall be fixed by the Board of Directors 

SECTION 3. Purctinse of Eleclric Energy. Each member shall, as soon as electric energy sliall be avail- 
able. purchase from Cumberland Valley Electric all electric energy used on the premises spccified in his 
application lor membership. and shall pay therefor monthly at rates which shall from time-to-lime be fixed 
by the Board of Directors; provided however. that the Board of Directors may limit the amount of electric 
energy which Cumberland Valley Electric shall be required to furnish to 'my member It is expressly under- 
stood that tlie amounts paid for electric energy in cxcess of the cost of service are furnished by members as 
capital and each member shall be credited with the capital so furnished as provided by these bylaws Each 
member shall pay to Cumberland Valley Electric such minimum amount per month. regardless of thc amount 
01 electric energy consumed, as sliall be fixed by the Board of Directors from time-to-time Each member 
shall also pay all amounts owed by him to Cumberland Valley Electric as and when the same sltall become 
due and payable 

SECTION 4. Non-linblllty for Deb& of Cumberland Vnlley Elcclric. The private propcrty of the nieni- 
bers 01 Cumberland Valley Electric shall be exempt from execution Tor tlie debts of Cumberland Valley 
Electric and no member shall be individually liable or responsible lor any debts or liabilities of Cumberland 
Valley Electric 

SECTION 5. Expulsion of Members. Thc Board of Directors of Cumberland Valley Electric may. by tlic 
alfirmative vote of not less than two-thirds (2 /3 )  of the members tliereof, expcl any member WIIV slinll linve 
violated or refused to comply with any 01 the provisions of tlic Articles of Incorporalion of the Cumberland 
Valley Electric or these bylaws for any rules and regulations adopted from lime-to-time by the Board of 
Directors 

SECTION 6. Witltdrnwnl of Ivlentbersbip. Any member may withdraw from membership upon payment 
in full of all debts and liabilities of such member lo Cuniberland Valley Electric and upon compliance with 
such terms and conditions as the Board of Directors niay prescribe 

SECTION 7. Triinsfer nnd Terminntion of Membership. 
(a) Membership in Cumberland Valley Elccuic and a certificate representing the sanie shall not be 

transfcrablc, except as liereinalter provided, and upon the death, cessation of existence, expulsion 
or withdrawal ota  member, the membership of such member shall thereupon terminate and the cer- 
tificate of membership of such member shall be surrendered forlhwith to Cumberland Valley 
Electric 

(b) A membership by a husband and a wife. considered a joint membership and upon the deatli of eidter 
joint member shall be deemed to be held solely by the survivor with the same effect as though such 
membership had been originally issued solely to him or her. as the case may be, and llie joint nicm- 
bership certificate niay be surrendered by the sumivor and. upon tlie recording of such death on the 
books of Cumberland Valley Electric. Ihe Certificate may be reissued to and in tlie name of such 
survivors; provided however, that the estate of the deceased s l ia l l  not be released lrom any mem. 
bership debts or liabilities to the Cumberland Valley Electric 

ARTICLE I1 
MEETINGS OF IvlEMBERS 

SECTION 1. Annual Meeting. The Annual Meeting of the members shall be held at any such lime and place 
designated by the Board of Directors, as shall be designated in the nolice of the meeting, for tlie purpose of 

announcing the election of directors. passing upon repons covering the previous fiscal year. and Vansacling 
such other business as may come before the meeting 

SECllONZ. SperialMectings. Special meetings of the members may be called by resolution of the Board. or 
upon a written request signed by any four (4) board members. or 500 or more of all the members. and it shall 
thereupon be the duty of the Secretary to cause notice of such meeting to be given as hereinafter provided 
T h e  Board of Directors shall designate the place at which the special meeting shall be held in a county served 
by Cumberland Valley Elecuic 

SECTION 3. Notice of Members' Annual Mcetings. Written or printed notice stating the place. day and hour 
ofthc meeting sliall be delivered not less than seven (7) days nor more than twenty (20) days before the datc 
of tlie meeting, either personally or by mail, by or at the direction of the Secretary, or by tlie persons calling 
the Annual Meeting, to each member Such notice shall be deemed lo be delivered when deposited in the 
United States mail, addressed lo the member at the address as it appears on the records of Cumberland Valley 
Elccuic, with postage thereon prepaid In case of a joint membership, notice given to either husband or wife 
shall be deemed notice to both members The failure of any member to receive notice of an Annual Meeting 
of the members shall not invalidate any action which may be taken by tlie members at any such meeting 

SECI'ION 4. Quorum. 100 of the membership present in person shal l  constitute a quorum for die transaction 
of business nt all meetings of the members In case of a joint membership. I h e  presence at a meeting of either 
husband or wife. or both, shall be regarded as the presence of one member If less than a quorum is present 
at any meeting. a majority of those present in person may adjourn tlie meeting from time-to-time without lur- 
thcr notice 

SECTION 5 Voting. Each member shall be entitled to one (1) vote and no more upon each matter submitted 
lo a vote at. or in conjunction with. a meeting of the members At all meetings of the members at which a 
quorum is present. all questions shall be decided by a vote of a majority of the membcrs voting thereon in 
person except as otherwise provided by law, the Articles ot Incorporation of Cumberland Valley Electric, or 
tlicsc bylaws, and except that voting for members of the Board of Directors sliall be by mail. in accordance 
with Article I11 of these bylaws Husband nnd wile arc deemed lo hold a joint membership, and they shall 
jointly be entitled to one (I) vole and no more upon each matter submitted lo a vote 

SECTION 6. Proxies prohibited Voting by proxy is prohibited by tlicsc bylaws 

SECTION 7 Agenda No proposal from a member or group of members shall be voted upon at the annual 
meeting or any special meeting unlcss it has been placed on the agenda at lcast sixty (60) days prior to the 
datc of such meeting Such proposal may be placed on agenda by a petition signed by one hundred (100) 
members. by filing a copy of tlie proposal with tlie sccret'uy within time allowed 

SECTION 8. Order of Business The order of business at the Annual Meeting 01 the members, and so far as 
possible at all other meetings of lhe members. shall be essentially as follows: 

1 Call of the roll 
2 Reading of the notice of the meeting and proof of due publication or mailing thereof, or the waiver 

3 Reading of the unapproved minutes of previous meetings of the members and the taking of neces- 

4 Presentation and consideration 01. and acting upon. reports of officers, directors and committees 
5 Announcement of the election of directors 
6 Unlinished business 
7 New business 
8 Adjournment 

or waivers of notice of the meeting. as tlie case may be 

sary action thereon 

ARTICLE 111 
DIRECTORS 

SECI'ION 1. Number and General Powers. The business and affairs of Cumberland Valley Electric sllall be 
managed by a Board currently consisting of seven (7) directors, which shall be reduced to five ( 5 )  directors 
cffcctive with the Annual Meeting in 2005,as provided in Article Ill. Section 2 of these bylaws The Board 
shall exercise all of tlie powers of Cumberland Valley Electric except such as are by law or by Cumberland 
Valley Electric's Articles of Incorporation or bylaws conferred upon or reserved to the members 

SECI'ION 2. Districts. To insure the disuibution of Board members throughout the area served by 
Cumberland Valley Electric. the territory served or to be served by it shall be divided into districts from which 
Board members sliall be elected from time to time as provided for in these bylaws The original districts and 
tlic number of directors to be elected from each are: 

I Wbitley & McCreary counties 
b o x ,  Bell & Laurel counties 7 
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CUMBERLAND VALLEY ELECTRIC 

The aim of Cumberland Valley Electric. is to make electric energy awilable to its members 

ARTICLE I 
MEhlBERS 

SECTION 1. Qualilications and Obligations. Any person, fm~ corporation or political 
body ma) become a member of Cumberland Valle) Electric by: 

paying the membership fee hereinafter specified; 
agreeing to purchase from Cumberland Valley Electric energy as hereinafter speci- 
fied; and 
agreeing to comply with and be bound by the Anicles of Incorporation of 
Cumberland Valley Electric and these bylaws and any amendments hereto and such 
rules and regulations as ma) from time-to-time be adopled b) the Board of Directors. 
provided. however, that no person. fm. corporation or political body shall become 
a member unless and until he or it  has been accepted for membership by the Board 
of Directors or the members No firm. person. corporation or political bod! ma) own 
nore than one ( 1  ) membership in Cumberland Valley Electric 

>hand and wife shall be considered a joint member and their application for member- 
s h p  ma) be accepted in accordance with the foregoing provisions of the above subdivisions 
(a). (b) and (c). 

SECTION 2. Membership Fee. The membership fee shall be fixed b) the Board of Duec- 

at the lowest cost consistent with sound economy and g w d  management. 

(a) 
(b) 

(c) 

tors 

SECTION 3. Purchase of Electric Energ?. Each memher shall. as soon as elecuic energy 
shall be a\ailable. purchase from Cumberland Yalle! Elctuic all electric energy used on the 
premises specified in his application for membership, and shall pay therefor monthly at rates 
which shall from time-to-time be fixed b) the Board of Directors: provided however. that the  
Board of Directors ma) limit the amount of electric energ) which Cumherland Valle) Electric 
shall be required to furnish to an) member It is expressl) understood that the amounts paid 
for electric energy in excess of the cost of senice are furnished b) members as capital and 
each member shall be credited u,ith the capital so furnished as pro! ided b) these bylaws Each 
member shall pay to Cumberland Valle) Elecuic such minimuin amount per month. regard- 
less of the  amount of electric energ) consumed. as shall be fixed by the Board of Directors 
from time-to-time Each member shall also pa) all amounts owed b) him to Cumberland 
Valle) Electric as and when the same shall become due and pa)able. 

SECTION 4. Non-IiabiliQ for Debts of Cumberland Valle) Electric. The private proper- 
ty of the members of Cumherland Valley Electric shall be exempt from execution for the dehts 
of Cumberland Valle) Electric and no member shall he indi\ iduall) liable or responsible for 
any debts or liabilities of Cumberland Valle) Electric 

SECTION 5. Expulsion of hlembers. The Board of Directors of Cumberland Valle) Elec- 
tric ma). h) the affirmati\e \ole of not less than twao-thirds (213) of the members thereof. 
expel an) member who shall have Yiolated or refused to compl) with an) of the pro\isions 
of the Articles of Incorporation of the Cumherland Valle) Electric or these bylaws for any 
rules and regulations adopted from time-to-time b! the Board of Directors 

SECTION 6. Withdrawal of hlembership. An) member ma) withdrau from memhership 
upon pqment  in full of all dehts and liabilitiesof such member to Cumberland Valle) Elec- 
uic and upon compliance with such terms and conditions as the Board of Directors may pre- 
scribe 

SECTION 7. Transfer and Termination of hlembership. 
(a) hlembership in Cumberland Valle) Electric and a certificate representing the same 

shall nor he transferable, except as hereinafter prolided. and upon the death. cessa- 
tion of existence. expulsion or withdrawal of a member. the membership of such 
nember shall thereupon terminate and the certificate of membership of such mem- 
her shall be surrendered fonhwith to Cumberland Valle) Electric 

10) A membership b! a husband and a uife. considered a joint membership and upon the 
death of either joint member shall be deemed to he hcld solel\ b! the sunit  or uith 
the same effeci as though such memhership had heen originall) issued solel) to him 
or her. as the case ma) be. and the  joint mrmhership certificate ma) be surrendered 
b! the suni \or  and upon the recording of such death on the books of Cumberland 
Valle? Electric. the Certificate ma) he reissued io and in the name of such suni\ors: 

pro\ided however, that the estate of the deceased shall not be released from any 
membershtp debts or liabilities to the Cumberland Valle) Elecmc 

ARTICLE It 
MEETINGS OF MEMBERS 

SECTION 1. Annual Meetlng. The annual meeung of the members shall be held at an) 
such ume and place designated by the Board of Dlrecton. as shall be designated in the nouce 
of the meeung. for the purpose of elecung duecton. passing upon repons covering the previ- 
ous fiscal yeas. and uansacung such other busmess as may come before the meeung 

SECTION 2. Special Meetlngs. Special meetings of the members ma) be called b) reso- 
luuon of the Board, or upon a wntten request signed by any four (4) board members, or 500 
or more of all the members. and i t  shall thereupon be the duty of the Secretnr) to cause notice 
of such meeung to be given as hereinafter provided T h e  Board of Duectors shall designate 
the place at which the special meeung shall be held in a count) sewed b) Cumberland Valle) 
Electnc 

SECTION 3. Notice of Members' Annual hleetlngs. Wnlten or pnnted nouce staung the 
place da) and hour of the meeung shall be deli\ ered not less than seven (7) days nor more 
than twenty (20) days before the date of the meeung. either personall) orb) ma l ,  by or at the 
direcuon of the Secretaq. orb) t he  persons calling the Annual Meeting, to each memher, that 
with respect to all Annual Meeungs at whch duectors are to be elected, such nouce shall be 
deemed to be dehered when deposited in the United States marl. addressed to the member at 
the address as it appears on the records of Cumberland Valley Elecmc, uilh postage thereon 
prepud In case of ajoint membershp, nouce g i w ~  10 either husband or uife shall be deemed 
nouce to both joint members The falum of any member to receive notice of an Annual 
Meeting of the members shall not inLalidate an) acuon which may be iaken b) the members 
a1 an) such meeting 

SECTIOW 4. Quorum. 100 of the membership present In person or represented b) prox) 
shall consutute a quorum for the urnsaction of business at all meetings of the members In 
case of a joint membership t h e  presence at a meeung of either husband or utfe, or both. shall 
be regarded as the presence of one member If less than a quorum is present at an) inecttng. 
a majonty of those present in person or represented b) prox) ma) adjourn the meeting from 
ume-to-ume without funher nouce 

SECTION 5. \otlng. Each member shall be entitled lo one ( 1 )  \ole and no more upon each 
matter subrmtted to a vote at a meeung of the members A1 all meetings of the members a1 
uhich a quorum i s  presenl. all quesuons shall be decided b) a vote of a majont) of the mem- 
hers voung thereon in person or b) proxy. except as otherwise pro! idcd b)  la^, the Anicles 
of Incorporation of Cumberland Valle) Eleclric. or these b)laws Husband and wife a,e 
deemed to hold a joint memhership. and the) shall jointl) he entitled to one ( I )  \ole and no 
more upon each matter subrmtted to a \ore at a meeting of the members 

SECTION 6. Proxies At all meeungs of the members. a member ma) tote h) prox) exe- 
cuted in unung b) the member Such proxy shall be filed wilh  the Secretar) [sent)-four 
124) hours before the time of the meeting No prox) shall be toted at an) meeting of the 
members unless i t  shall designate the particular meeting at u h c h  i t  is to be toted. and no 
prox) shall be \oted at an) meeting other than the one so designated. or an) adjournment of 
such meeting No  person shall \ole a prox! for more than three ( 3 )  members a1 an) meeting 
of the members except upon the question of amendment of the Anicles of Incorporation or 
to increase the number of counties in which Cumberland Valle) Elecvic ma) operate. in 
either of w hich cases a person ma) hold and vote an unlirmted number of proxies No proxy 
shall be I alid on and after 11x1) (60) days from 11s execution The presence of a member a1 
a meeting shall re\oke a prox) theretofore executed b) him and such member shall be enti- 
tled to \ole at such meeung in the same manner and with the same effect as i f  he had not 
executed a prox) 

In c a x  of ajoini membership. a prox) ma) be executed b) either the husband or wife  The 
presence of either husband or wife at a meeting of the members shall retoke a prox) there- 
tofore executed b! either of them. and such joint member shall he entiiled to \ole at ruch 
meeting in the same manner and u ith the same effeci as if a prox) had not been executed 

SECTION 7. Agenda. Yo proposal from a member or group of members shall he \ o k d  
upon at the dnnual meeung or an) FpeCial meeting u n l e s ~  11 has been pldcrd on the dgendd at 
led51 sixt) (60) da!< pnor to the date of such meeting Such proposal ma) he placed on agen- 
&I b) a petition signed b) one hundred (100) meinhers. b) filing a cop) of the proposal uith 
the wxretar) u i t h i n  time allowed 



SECTION 8. Order  of Business. The order of business at the annual meeting of the mrm- 
bers. and so far as possible at all other meetings of the members. shall be essentiall) as fol- 
lows: 

1. Call of the roll 
2 

3. 

4. 

5 .  Election of directors. 
6. Unfinished business. 
I. New business. 
8. Adjournments. 

Reading of the notice of the meeting and proof of the due publication or mailing 
thereof, or the waiver or waivers of notice of the meeting. as the case may be 
Reading of the unapproved minutes of pre\ious meetings of the members and the 
taking of necessaq action thereon. 
Presentation and consideration of. and acting upon. repons of officers. directors and 
committees. 

ARTICLE Ill  
DIRECTORS 

SECTION 1. Number and  General Powers. The business and affairs of Cumberland 
Valle) Electric shall be managed by a Board of seven (7 )  directors The Board shall exer- 
cise all of the powers of Cumberland Valley Electric except such as are by law or by 
Cumberland Valley Electric’s Anicles of Incorporation or bylaws conferred upon or re- 
served to the members. 

SECTION 2. Districts. To insure the distribution of Board members throughout fhe area 
s e n  ed b) Cumberland Valle) Elecuic. the territory served or to be served b) it shall be di\ id- 
ed into districts from which Board members shall be elected from time-to-time as provided 
for in these bylaws. The original districls and the number of directors ID be elected from each 
are: 

District Counties In Number of 
Number District Directors 

1 Whitle) 8; McCreaq counties 1 
7 Knox. Bell & L.aurel counties 1 
3 b o x .  Bell &Laurel counties 1 
4 Harlan. L.eslie & Letcher counties 1 
5 Harlan. L.eslie & Letcher counties 1 
6 Whitle! & hlcCreaq counties 1 
7 Co-op Wide 1 

SECTION 3. Qualifications. Any active memher in good standing above the age of eigh- 
teen ( I  8) )ears who is a high school graduate. as evidenced b) high school diploma. shall be 
eligible to be a director: provided. however. that no member shall be eligible to become or 
remain a director. or to hold an) position of mst u,ho is not a bona fide resident of the area 
sened b! Cumberland Valley Elecuic at the time he is elected a director An! director who is 
SO elected. may remain a director until the expiration of the term to nhich he is elected. sub- 
‘ect to the approval of the Board No member shall be elected a director. who is in an) ua) 
mplo:ed b) or financially interested in a competing enterprise or a husiness selling electric 

energ) or supplies to Cumberland Valle) Elecrric. or a business primaril) engaged in selling 
electrical or plumbing appliances. fixtures or supplies to members of Cumberland \‘alle! 
Electric, and no person shall lake or hold office as a director who is the incumbent of or can- 
didate for an elective public office in connection with which a s a l a q  is paid U’hen a mem- 
bership is held jointl) by a husband or uife. either one. but not both. may be elected a direc- 
tor; prmidcd houever, that neither one shall be eligible to become a director or to remain a 
director. or to hold position of WSI in Cumberland Valley Electric unless both shall meet the 
qualifications herein above set fonh Nothing in this section contained shall. or shall be con- 
s m e d  to affect in an) manner whatsoever the validit) of any action taken at an) meeting of 
the Board of Directors. 

SECTIOK 4. Electlon-Tenure. Board members shall be elected b) the members-at-large at 
the Annual Meeting of members They shall serve for terms of lhree (3) )ears each. ending 
uith the third annual meeting following the election, and until their successors shall have been 
elected, declared qualified and seated The seating of a new’ director shall occur at the next 
regular scheduled meeting of the Board of Directors. Board members for Districts 1. 3. 5.  6. 
and 7 shall be elected in 1990 and each third year thereafter Board members for Districts 2 
and 4 shall be elected in 1991 and each third year thereafter 

Board members whose terms are expiring are eligible for re-election 
The election of Board members shall be b) printed ballot The ballots shall list the candidates 

nominated according to districts. giving their names and addresses, Lf there is no objection, 
secret written balloting may be dispensed with in respect of that panicular election and 101- 
ing ma) be conducted in any other proper manner Each member of Cumberland Valley 
Electric present shall be entitled to vote for one candidate from each district The candidate 
from each district kceiving the highest number of \otes at the meeting shall be considered 
elected a board member Drawing b) lot shall resol\*e. where necessar). any tie \otes. 

SECTION 5. Nominations. It shall be the duty of the Board of Directors to appoint. not less 
than ninet) (90) days before the date of the Annual Meeting of the members at which direc- 
tors are to be elected. a committee on nominations consisting of not less than five ( 5 )  nor more 
than se\en ( 7 )  members who shall be selected so as to gi\e equitable representation on the 
committee to the geographical areas served. or to be sened  b) Cumberland Valley Electric 
No officer or member of the Board of Directors shall be appointed a member of such com- 
mittee The nominating committee will repon to the Board of Directors ninety (90) da)s prior 
to Annual Meeting their list of nominations for directors. The committee shall prepare and 
posc at the principal office of Cumberland Valle? Electric at least twent) (LO) days before the 
meeting a list of nominations for directors (But 500 or more members ma) make other nom- 
inations in writing over their signatures not less than ninet) [90] days prior to the meeting and 
the Secretary shall post the same at the same place where the list of nominations and the nom- 
inations made by petition. if any.) However. no write-in votes shall be permitted in the elec- 
tion of the members of the Board of Directors 

SECTIOK 6. Vacancies. Vacancies occurring for any reason in the Board of Directors shall 
be filled b) a majorit) vote of the remaining directors. and directors lhus elected shall sene 
until the term of office to which he has been elected expires 

SECTION 7. Compensntion. Compensation for Directors shall be determined b! the 

Board If authorized b! the Board Board Members ma) also be reimbursed for expense ac- 
tuall) and necessaril) incurred c a q i n g  out Cumberland Valle) Electric business or granted 
a reasonable per diem allosance in lieu of detailed accounting of these expenses 

SECTION 8. Directors’ Liabilit) and Indemnlfication. A director of Cumberland Valle) 
Elecuic shall not be personall) liable to Cumberland Valle) Electric or its shareholders for 
monetar) damages for breach of his duties as a director. provided that this position shall not 
eliminate or limit the liability of a director for the following: (i)  for an) transaction in which 
the director’s personal financial interest is in conflict with I h c  financial interesls of 
Cumberland Valley Elecuic or its shareholders; (ii) for acts or omissions not in good faith or 
which involve intentional misconduct or are known to the director to be a violation of law; 
(iii) for any vote for or assent to an unlawful distribution 10 shareholders as prohibited under 
KRS 271B.8-330; or (iv) for an) transaction from which the director derived an improper 
personal benefit. This Section 8 shall continue to be applicable with respect to any such 
breach of duties by a director of Cumberland Valley Electric as a director notwithstanding 
that such director thereafter ceased to be a director and shall inure to the personal benefit of 
his heirs. executors and adminismrors Cumberland Valley Elecrric may purchase insurance 
and othenvise indemnify the director against liability. including court costs and attorney fees. 
to the extent that their acts or omissions constituting the grounds for an) alleged liabilit) were 
performed in their official capacity and. if actionable. were based on good faith business 
judgments in the belief thar the acts or omissians were in the best interest of Cumberland 
Valle) Elecuic. 

SECTION 9. Rules and Regulations. The Board of Directors shall hate power 10 make 
and adopt such rules and regulations. not inconsistent with law. the Anicles of Incorporation 
or these b j  laws. as it ma) deem ad! isable for the management. administation and regulation 
of the business affairs of Cumberland Valle) Electric. 

SECTION 10. Accounting System and Reports. The Board of Directors shall cause to be 
established and maintained. a complete accounting system. wjhich. among other things. s u b  
ject to applicable laws and rules and regulations of an) regulator) bod). shall conform to such 
accounting system as ma) from time-to-time be designated b) the Administrator of the Rural 
Utilities Service of the United States of America All accounts of Cumberland Valle) Electric 
shall be examined b) a committee of the Board of Directors u hich shall render repons to the 
Board of Directors at least four (4) times a )ear at regular meetings of the Board of Direc- 
tors The Board of Directors shall also within thin) (30) days aher the close of each fiscal 
vear cause ID be made a full and complete audit of the accounts books and financial condi- 
Lon of Cumberland Valle) Electric at the end of such fiscal year Such audit repons shall be 
submitted ID the members at the following annual mecting 

SECTION 11. Director Emeritus and Rlanagement Ad\isor! Council. Polic) St;rtement 
Nunihers 62 and 63. adopted b! the Board of Directors. Frhruaq 17. 1981. and uhich be- 
came effective on that date. as amended on October 17. 1985. which policies deal uith 
Directors Emeritus and Management Ad\ isor) Council shall not appl! to an) rnrmher of the 
present Board of Directors unless a present member of the Board of Directors elects to come 
u ithin the pun ieu of said polic) 

SECTION 12. Remo\al of Director. An) member ma) bring charges against a director b! 
filing them in writing uith the Secretar) together wth  a petition signed h! thin! per centum 
( 3 0 6 )  of the members rcquesting the remo\al of the director in question The remo\al shall 
be \otcd upon at the next regular or special meeting of the members and an) \acanc) creat. 
ed b) such remo\al ma) he filled h! the members at such meeting The director uhom such 
charges ha\e been brought shall ha\e an opponunit) at the meeting ID be heard in person or 
b) counsel and to present e\idence; and the person or persons hnnging the charges against 
him shall ha\e the same opponunit). 

ARTICLE I\’ 
RlEETINGS O F  DIRECTORS 

SECTION 1. Regular hleetings. A regular meeting of the Board of Directors shall be held 
without notice other than this bblau immediately after. and at the same place as the annual 
meeting of the members A regular meeting of the Board of Directors shall be held monthly 
at such time and place in Knox Count!. Kentucky. as said Board ma) provide hy resolution 
Such regular meetings ma) be held u ithout notice other than such resolutions fixing the time 
and place thereof. 

SECTION 2. Special Meetings. Special meetings of the Board of Directors ma) be called 
by the President or any two (2) directors The person or persons aulhorized to call special 
meetings of the Board of Directors rnay fix the time and place (uhjch shall be in Knox 
Count). Kentuck)). for the holding of an) special meeting of the Board of Directors called 
b) them 

SECTION 3. Notice. Notice of the time. place and purpose of an) special meeting of the 
Board of Directors shall be given at least two (2) days pre\ious thereto. by written notice. 
dehered personally or mailed. to each director at his last known address If mailed. such 
notice shall be deemed to be debered  when deposited in the United States mail so addressed. 
with postage thereon prepaid The attendance of a director at an! meeting shall constitute a 
wailer of notice of such meeting. except in case a director shall attend a meeting for the 
express purpose of objecting to the transaction of an! business hecause the meeting shall not 
have been laufull) called or convened 

SECTION 4. Quorum. A majorit) of the Board of Directors shall constitute a quorum for 
the transaction of business at an! meeting of the Board of Directors pro\ided. that if less than 
a majorit! of the directors is present at said meeting. a majorit! of the directors present rnay 
adjourn the meeting from time-to-time u ithout further notice. 

SECTION 5. Rlanner of Action. The act of the majorit) of the directors present at a meet- 

ARTICLE V 
OFFICERS 

SECTION 1. Number. The officers of Cumberland Valle) Electric shall be a President. 
Vice President. Secre tq  and Treasurer. and such other officers a? the Board of Directors ma! 
determine from time-to-time The offices of Secretar! and Treasurer ma) be held h) the same 
person 

ing at which a quorum is present shall be the act of the Board of Directors. 



SECTION 2. Election a n d  Terms of Ofice, The officers shall be elected, b) ballot an- 
nuall! b\  and from the Board of Directors at the first meeting of the Board of Directors held 
afteriaGh annual meeting of the members if the election of officers shall not be held at such 
meeting. such election shall be held as soon theredter as conveniently ma) be Each officer 
shall hold office until the first meeting of the members or until his successor shall have been 
dv' ' w e d  and shall have qualified. subject to the provisions of these bylaws with respect to 
II n a l  of officers 

:TION 3. Removal. Any officer or agent elected or appointed b) the Board of Directors 
" ., be removed b) the Board of Directors whenever in its judgment the best interest of 
Cumberland Valle) Elecuic will be s e n e d  thereby. 

SECTION 4. Vacancies. Except as otherwise provided in these bylaws. a t'acancy in any 

SECTION 5. President. The President: 

office ma) be filled b) the Board of Directors for the unexpired portion of the term. 

(a)  shall be the principal executive officer of Cumberland Valley Elecuic and shall 
preside at all meetings of the members and of the Board of Diiectors: 

(b)  shall sign. Mith the Secretar) cenificates of membership. the issue of which shall 
h a t e  been authorized by resolution of the Board of Directors. and ma) sign any 
checks. mortgages. deeds of UUSI. notes. bonds. contracts or other instruments autho- 
rized b! the Board of Directors to be executed. except in cases in which the signing 
and execution thereof shall be expressly delegated by the Board of Directors or by 
these h!laws to some other officer or ageni of Cumberland Valley Elecuic. or shall 
be required h) la% to he otherwise signed or executed: and. 

(c)  in general. shall perform all duties incident to the office of president and such other 
duties as ma) he prescribed b) the Board of Directors from time-to-rime. 

SECTION 6. G c e  President. In the absence of the President. or in the event of his inabili- 
I) or refusal to act the Vice P esident shall perform the duties of the President. and when so 
acting. shall h:i\e all the pvusra of and be subject to all the resuictions upon the President and 
shall perform such other duties as from time-to-rime ma) be assigned to him b) the Board of 
Directors 

SECTiOh '  7. Secretar!. The Secret- shall: 
keep the minutes of the members and the Board of Directors in one or more 
hook\ pro! ided for that purpose; 
sec that all no[es are dul! gir en in accordance H ith these bylaws or  as required b) 
law: 
he custodian 01 Cumherland Valle! Electric records and of the seal of Cumberland 
Valle) E k t r i c  and see that the seal of Cumberland Valle) Electnc is affixed to all 
cenific;ites of mcmhership prior to the issue thereof and to all documents. the execu- 
tion of a hioh oii behalf of Cumherland Valle) Elecuic under its seal is did) autho- 
rized in ;iccordnnce u ith the pro\ isions of these b) laws: 
keep a register 01 the post office address of each member u hich shall be furnished to 
the Secreian h! such member: 
sign v i th  the President cenificnies of memhership. the issueof u h k h  shall ha t e  been 
authoriLed h) rrwlution of the Board of Directors: 
ha\e  general charge of the books of Cumherland Valle) Electric in xhich a record of 
the memhcrs i, Lcpt: 
keep on file at a11 times a complete cop) of the b!laws of Cumberland Valle) Elec- 
tric cont;iining all amendments thereto. uhich cop) shall a1wa)s be open to the in- 
spection of an! member and at the expense of Cumberland Valle) Elecuic fomard 
a cop! of thc h\ I:IUB and of all amendments thereto each member: and, 
in general perlcirm a11 duties incident to the office of Secretary and such other duties 
as froin time-to-rime ma! be assigned 10 him b) the Board of Directors 

SECTION 8. Treasurer. The Treasurer shall: 
( a )  

( b )  

have chaise and custody of and be responsible for all funds and securities of 
Cumhcrl:md Valle) Electric: 
recciie and g i \ e  receipts for monies due and pakable to Cumberland Valle) Elecuic 
from an) snurcc \x hatsuever, and deposit all such monies in the name of Cumberland 
Vallc! Elcctric in ruch bank or banks as shall be selected in accordance with the pro- 
\isii>nh of thew h!Itlrrs: and. 
ir. general. perform all the duties incident to the office of Treasurer and such other 
durier frtini time-to-time as ma) be assigned to him b) the Board of Directors 

SECTION 9. hlannger. The Board of Directors ma) appoint a manager who ma? be, but 
who shall not bc required to be a memher of Cumberland Valle) Elecuic The manager shall 
perform such dutich as the Bvard of Directors ma) from time-to-time require of him and shall 
hate  such authorit! a h  the Board of Directors ma) from time-to-time vest in him 

(c) 

SECTION 10. Bonds of Ofice r s .  The Board of Directors shall require the Treasurer or any 
other officer of Cuniherl;ind Valle! Electric charged u ith responsibilit) for the custody of an) 
of its funds or propen?. to gire bond in such sum and with such surety as the Board of 
Directors shall detcrnine The Board of Directors in its discretion may also require an) other 
officer. agent o r  rmp1o)ee of Cumberland Valle) Elecuic to give bond in such amount and 
s i t h  such surci) ah it shall determine 

SECTION 11. Compensation and  Indemnification. The Board of Directors shall fix the 
compensation of :ill tifficcrs. agents and emplojees of Cumberland Vdle) Elecuic Cumberland 
Valle) Electric ma! purchase insurance and otherwise indemnif) an) officers of Cumberland 
Valle) Electric tci the sitme extent ar pro! ided in Anicle 111. Section 8 for directors 

SECTION 12. Reports. The officers of Cumberland Valle) Elecuic shall submit at each 
Annual Meeiinf of the incmbers repons co\ering the business of Cumberland Valle) Electric 
for 'he previous fiscal :ear and shoving the condition of Cumberland Valle) Electric at the 
c . such fiscal !ear 

ARTICLE V1 
COSTRACTS. CHE,CKS A S D  DEPOSITS 

S L C T l O N  1. Contracts. E,xcept as othemise pro\ ided in these b!laws. the Board of Direc- 
tors ma) audiuritc an! oflicer or officers. agent or  agents to enter into an! contract or execute 
and deli\er an) iiihiruiiiciit in ihc name and on behalf of Cumberland Valle! Elecuic. and such 
authorit) ma! be gcnrral or confined to specific instances 

SECTION 2. Checks, Drafts. etc. All checks, drafts or other orders for [he pn!meni of 
mone) and dl noies. bonds or other e\idences of indehiedness issued in the name of 
Cumberland Valle) Electric shall be signed b) such manner as shall from time-to-time be 
determined b\ resolution of the Board of Directors 

SECTION 3. Deposits. All funds of Cumberland Valle) Elecvjc shall be deporiied from 
he - to - t ime  to the credit of Cumberland Valle) Elecuic in such bank or banks as the Board 
of Directors may select it 

ARTICLE vn 
hlEhfBERSHLP CERTIFICATES 

SECTION 1. Certificates of Membership. Membership in Cumberland Valle) Electric 
shall be evidenced b) a cenificate of membership which shall be in such form and shall con- 
rain such provisions as shall be determined by the Board of Directors not contrary to. or 
inconsistent with. the Aniclcs of incorporation of Cumberland Valley Electric or these 
bylaws Such certificate shall be signed by the President and by the S e c r e t q  of Cumberland 
Valley Elecmc and the Corporate Seal shall be affixed thereto. 

SECTION 2. Issue of Membership Certificates. No membership certificates shall be is- 
sued for less than the membership fee fixed in these b! laws. nor until such membership fee 
has been full) paid for in cash, and such payment has been deposited with the Treasurer 

SECTION 3. Lost CeMica te .  In case of a lost. destroyed or mutilated cenificate. a neu 
certificate ma) be issued therefor upon such terms and such indemnit! toCurnberland Valle) 
Elecuic as the Board of Directors may prescribe 

ARTICLE VlIl 
NON-PROFIT OPERATION 

SECTION 1. Interest o r  Dividends on Capital Pmhihiled. Cumberland Valle) Electric 
shall at all times be operated on a cooperati\ e non-profit basis for the mutual henefit of its 
pauons No interest or dividends shall be paid or pa)able b) Cumberland Valle! Elecuic on 
an) capital furnished by its patrons 

SECTION 2. Patronage Capital in Connection wilh Furnishing Electric Energ?. In the 
furnishing of elecuic energ) Cumberland Valle) Electric's operations shall be so conducted 
that all patrons. members and non-members alike. will duough their patronage furnish capi- 
tal for Cumberland Valley Elecuic In order to induce patronage and to assure that 
Cumberland Valley Elecuic will operate on a non-profit basis to all its patrons, members and 
non-members alike. for all amounts received and receivable from the furnishing of electric 
energ! in excess of operating costs and expenses properl) chargeable against the furnishing 
of electric energ) All such amounts in excess of operating cost and expenses at the moment 
of receipt b! Cumberland Valle) Ekcuic  are receiled ui lh  the understanding that the) are 
furnished by the patrons, members and non-memhen a l i ke  as capital Cumberland Vdle) 
Electric is obligated to pa:! h) credits to a capital account for each patron all such amounts in 
excess of operating costs and expenses The b o o b  and records of Cumberland Valle) Elec- 
uic shall be set up and kept in such a manner that a! the end of each fiscal year the amount of 
capital. if any. so furnished b) each patron is clearl) reflected and crediied in an appropntite 
record to the capital account of e tch patron. and Cumberland Valle! Elecuic shall ~ i t h i n  LI 
reasonable time after Ihe close of the fiscal )ear notif) each patron of the amount of capital 
so credited to his account All such amounts credited to the capital account of an! patron shall 
h a w  the same status as though the! had been paid to the pauon in cash in pursuance of legal 
obligation to do so and the patron had then furnished Cumberland Valle) Elecuic corrrspond- 
ing amounts for capital 

In the e\ent of dissolution or liquidation of Cumherland Valle) Elecuic. after all outstand- 
ing indebtedness of Cumherland Valle) Elecuic shdl  haie  been paid. outstanding capital 
credits shall be retired without prionl) on a pro rata basis before an) pa!mentr are made on 
account of propeny rights of members If. at an) time prior to dissolution or liquidation. the 
Board of Directors shall determine that the financial condition of Cumberland Valle) Electric 
will not be impaired thereby. the capital then credited to patron accounts ma) be retired in full 
or in pan An) such retirements of c a p i d  shall be made in order of priority according to the 
vear in which the capital was furnished and credited. the capital first received h) Cumherland 
Valle) Elecuic being fusi retired. In no event. however may any such capital be retued 
unless after h e  proposed retirement. the capital of Cumberland Valle) Elecuic shall equal at 
least fonf per centum (409) of h e  total assets of Cumberland Valley Electric. Capiral cred- 
ited to the account of each patron shall be assignable onl) on the books of Cumberland Valley 
Electric pursuant to written instruction from the assignor and onl! to successors in interest or  
successors in occupancy in all or pan of such patron's premises served b) Cumberland Valley 
Eleclric unless the Board of Directors acting under policies of general application shall deter- 
mine otherwise In the e\ent that non-member pawon shall elect to become a memher of 
Cumberland Valley Electric, the capital credited to the account of such non-member patron 
ma) he applied b) Cumberland Vdle) Elecuic toward the pa)menr of a membership fee on 
behalf of such non-member patron 
Notuiihstanding an) orher provision of these btlaws the Board of Directors. ai its discre- 

tion. shall have the power at an) time upon the death of an) patron. if the legal representative 
of his estate shall request in writing that the capital credited to an) such patron be retired prior 
to the time such capital would otherwise be retired under the provisions of these bj1au.s. to 
retire capital credited to any such patron immediatel) upon such terms and conditions as the 
Board of Directors. a c h e  under policies of general application. and the legal representatites 
of such patron's estates shall agree upon; protided. hoae\er .  that the financial condition of 
Cumberland \'alle! Elecuic kill nor be impaired therehy 

The patrons of Cumberland Valle) Elecuic. b) dealing ui th  Cumherland Valle) Electric. 
acknouledge that the [ e m s  and prorisions of the Ankles  or Incorporaiion and h)Iaws shall 
constitute and be a contract beiween Cumberland Valle) Electric and each patron. and both 
Cumberland Vallej Elecuic and the patrons are bound b) such contract. as ful l )  as though 
each patron had indi\iduall) signed a separate instrument containing such terms and pro\i- 
sions The provisions of this anicle of the b) laws shall be called to the attention of each patron 
of Cumberland Valley Elecuic by posting it in a conspicuous place in Cumberland Valley 
E1ecuic.s office 

SECTION 3 .  Patronage Refunds in Conneetion s i t h  Furnishing Other Services. In the 
el ent thai Cumberland Valle) Elecuic should engage in the business of furnishing goods or  
senices other than electric energ). a11 amounts recei\ed and recekahle therefrom uhich are 
in excess of cost and expenses properl! chargeable against the furnishings of such goods or 
sen  ices shall. insofar as permitted b! law. he prorated annually on a patronage basis and 



;etumed ,o those patrons. members and non-members alike, from whom such amounts were 
Jblained 

ARTICLE M 
WAIVER OF NOTICE 

Any member or director may waive, in writing. any notice of meetings required to be given 
y these bylaws. In case of a joint membership. a waiver of notice signed b) either husband 

Jr wife shall be deemed a waiving notice of both joint members 

ARTICLE X 
DISPOSITION OF PROPERTY 

SECTION 1. Vole Requirement and Procedures. No merger. consolidation. sale of assets, 
lease, lease-sale, exchange, transfer, or other disposition of all or substantially all of 
Cumberland Valley Electric's propenics and assets shall be authorized except in conformity 
with the following: 

If the Board of Dmtors  looks with favor upon any proposal for such merger. consol- 
idation. sale of assets, lease, lease-sale. exchange, transfer. or other disposition of all 
or substantially all of Cumberland Valley Electric's propenies and assets. it shall first 
cause three independern. non-affiliated appraisers, expen in such matters to render 
their individual opinions as to the value of Cumberland Valle) Electric with respect to 
merger, consolidation. sale of assets. lase, lease-sale. exchange, aansfer. or other dis. 
position of all or substantially all of Cumberland Valley Electric's propenies and 
assels. and as to any other terms and conditions which should be considered The rhrre 
such appraisers shall be designated by the Knox Circuit C o w  Judge. If such Judge 
refuses to make such designations, they shall be made by the Board of Directors. 
If the Board of Directors. after receiving such appraisals (and other terms and condi- 
tions which arc submitted, if any). determines that the proposal shall be submitted for 
consideration by the members. it shall first give every other electric cooperative sit. 
uated and operating in Kentucky (which has not made such an offer) an opportunity 
to submit competing proposals Such oppormnity shall be in the form of a written 
notice to such electric cooperative. which notice shall be attached to a copy of the 
proposal which Cumberland Valley Electric has already received and copies of the 
respective repons of the thFee appraisers Such electric cooperatives shall be given 
not less than thirty (30) days during which to submit competing proposals, and the 
aCNd minimum period within which proposals are to be submined shall be stated in 
the written notice given to them 
If the Board then determines that favorable consideration shall be giwn to the initial 
or any subsequent proposal which has becn submitted to it. it shall fint adopt b) the 
affirmative vote of 3/4 of all directors a resolution recommending the transaction and 
directing the submission of the proposal to a vote of not less than a (majority) of the 
total members and shall call a special meeting of the members for consideration 
thereof and action thereon. which meeting shall be held not sooner than ninety (90) 
days after the giving of such notice to the members; PROVIDED. that consideration 
and action by the members may be given at the next annual member meeting if the 
Board so determines and if such Annual Meeting is held not sooner than ninety (90) 
days after the giving of such notice. 
Any two hundred (200) or more members. by so petitioning the Board not less than 
twenty (20) days prior to date of such special or Annual Meeting, may cause 
Cumberland Valley Electric, with the cost to be borne by Cumberland Valley Elec- 

1, 

2 

3. 

4 

uic. to mail to all members any opposing or alternate positions which they may have 
to the proposals that have been submitted or an)  recommendations that the Board has 
made. 
The provisions of this Section 1 shall not appl) to a sale. merger. consolidation, sale 
of assets. lease. lease-sale. exchange. uansfer. or other disposition of all or substan- 
tially all of Cumberland Valle) Electric's propenies and assets to one or more elec- 
tric cooperatives chmered under KRS Chapter 279 or if the substantive or actual 
legal effect thereof is to merge or consolidate with such of the one or more electric 
cooperatives. 
This bylaw shall take effect upon the N m a t i v e  vote of not less than bee-fourths 
(3/4) of all directors; and shall remain in effect until altered. amended. or repealed by 
a similar vote of all directors and not less than a majority of the total members. 

SECTION 2. Evduatlve Considerations. In connection with the exercise of its judgment 
in determining what is in the best interest of Cumberland Valley Electric and its members 
when evaluating any proposal for merger, consolidation, sale of assets. lease, transfer, or other 
disposition of substantially all of Cumherland Valle) Electric's assets. the Board of Directors 
shall, in addition tn considering the adequacy of the amount to be paid in connection with the 
transaction. consider all of the following factors and other factors which it deems relevant: I 
The societal and economic effects of the transaction upon Cumberland Valley Electric's 
employees; 2 T h e  socielal and economic impact of the transaction upon the communit) and 
service territories; and 3. The long-term as well as shon-term interest of Cumberland Valley 
Electric and its members. including the possibilit) that these interests ma) be best served by 
the continued existence of Cumberland Valley Electric 

ARTICLE XI 
FISCAL YEAR 

The fiscal year of Cumberland Valley Electric shall begin on the fint (1) da? of January 
of each year and end on the --first (3  I )  day of December of the s a n e  )ear 

ARTICL.E XI1 
MEMBERSHIP IN OTHER ORGANIZATION 

Cumberland Valle) Elecuic shall not become a member of an) organizalion or purchase 
stock in any other organization without the majorit) vote of the Board 

ARTICLE XI11 
SEAL 

The corporate seal of Cumberland Valley Electric shall be in the form of a circle and shall 
have inscrihcd thereon the name of Cumberland Valley Electric and words "Corpo- 
rate Seal. Kentucky." 

ARTICLE XIV 
ARlENDhZENTS 

These bylaws ma) he altered, amended or repealed b) the affirmarite vote of not less 
than two-thirds ( 2 0 )  of all the directors at any regular or special meeting. provided the 
notice of such meeting shall have contained a copy of the proposed alteration. amendment 
or repeal 

ural Utilities Service Statement of ondiscriminat 
Cumberland Valley Electric, Inc. is the recipient of Federal financial assistance from the Rural Utilities 

Service (RUS), an agency of the U.S. Department of Agriculture, and is subject to the provisions of Title 
VI of the Civil Rights Act of 1964, as amended; Section 504 of the Rehabilitation Act of 1973, as amend- 
ed; the Age Discrimination Act of 1975, as amended; and the rules of the U.S. Department of Agriculture, 
which provide that no person in the United States on the basis of race, color, national ongirl, age or hand- 
icap shall be excluded participation in, admission or access to, denied the benefits of, or otherwise be sub- 
jected to discrimination under any of this organization's programs or activities. 

The person responsible for this organization's nondiscrimination compliance efforts is Ted Hampton, 
Manager. Any individual, or specific class of individuals, who feels that this organization has subjected 
them to discrirrlination may file a written complaint with this organization; or the Secretary, 1J.S. Depart- 
ment of Agriculture, Washington, DC 20250; or the Administrator, Rural Utilities Service, M'ashington, 
DC 20250. Complaints must be filed within 180 days after the alleged discriminatory action, or by such 
later date to which the Secretary of Agriculture or the Administrator of RUS extends the time for filing. 
Identity of complainants will be kept confidential to the extent necessary to carry out the purposes of the 
rules and regulations of the U.S. Department of Agriculture. 

CUMBERLAND VALLEY ELECTRIC, INC. 
Highway 25E 0 Gray, Kentucky 40734 



Cumberland Valley Electric 

BYLAWS OF 
CUMBERLAND VALLEY ELECTRIC, INC. 
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CUMBERLAND VALLEY ELECTRIC 

The aim of Cumberland Valley Electric is to make electric energy available to its members 
at the lowest cost consistent with sound economy and good management. 

ARTICLE 1 
MEMBERS 

SECTION 1. Qualifications and Obligations. Any person. firm, corporation or  political 
hody may become a member of Cumberland Valley Electric by: 

paying the membership fee hereinafter specified; 
agreeing to purchase from Cumberland Valley Electric energ) as hereinafter s p c i -  
fied; and 
agreeing to comply with and be bound by the Articles of Incorporation of 
Cumberland Valley Electric and these bylaws and any amendments hereto and such 
rules and regulations as may from time-to-time be adopted by the Board of Directors. 
provided, however. that no person, f i ,  corporation or  political body shall become 
a member unless and until he o r  it has been accepted for membership by the Board 
of Dircctors or the members No fum. person. corporation or political hody may own 
more than one ( I  ) membership in Cumberland Valley Electric. 

(a)  
(h) 

(c)  

nushand and u i f e  shall be considered a joint member and their application for member- 
ship may be accepted in accordance with the foregoing provisions of thc above subdivisions 
(a). (b) and (c) 

S E C T I O N  2. Membership Fee. The membership fee shall be fixed by the Board of Direc- 
ton. 

S E C T I O N  3. Purchase of Electric Energy. Each member shall, as soon as electric energy 
shall be available. purchase from Cumberland Valley Electric all electric energy used on the 
premises specified in his application for membership. and shall pay therefor monthly at rates 
which shall from time-to-time be fixed by the Board of Directors; provided however, that the 
Board o f  Directors may limit the amount of electric energy which Cumberland Valley Electric 
shall be required to furnish to any member I t  is expressly understood that the amounts paid 
for electric energy in excess of the cost of service are furnished by members as capilal and 
each member shall be credited with the capital so fiunished as  provided by these bylaws. Each 
member shall pay to Cumberland Valley Electric such minimum amount per month, regard- 
less of the amount of electric energy consumed, as shall be fixed by the Board of Directors 
from time-to-time E a c h p e m b e r  shall also pay all amounts owed by him to Cumberland 
Valley Electric as and when the same shall become due and payable. 

S E C T I O N  4. Non-liability for Debts of Cumberland Valley Electric. The private proper- 
ty of the members of Cumberland Valley Electric shall be exempt from execution for the debts 
of Cumberland Valley Electric and no member shall he individually liable or responsible for 
any debts o r  liabilities of Cumherland Valley Electric. 

S E C T I O N  5. Expulsion of Members. The Board of Directors of Cumberland Valley Elec- 
tric rnay, by the affirmative vote of not less than two-lhirds (U3)  of thc memhcrs thereof. 
expel any member who shall have violated or refused to comply with any of the provisions 
of the Anicles of Incorporation of the Cumberland Valle) Eleclric or  these bylaws for any 
rules and regulations adopted from time-to-time by the Board of Directors 

S E C T I O N  6. Withdrawal  of Membership. Any member may withdra\r from memherbhip 
upon payment in full of a11 dehls and liabilities of such member to Cumberland Valley Elec- 
tric and upon compliance with such terms and conditions as the Board of Directors may pre- 
SCribK 

S E C T I O N  7. Transfer a n d  Termination or Membership. 
( a )  Membership in Cumherland Vdle) Electric and a cenificate representing the same 

shall not be transferable. except as hereinafter provided. and upon the death. cessd- 
tion crf existence, expulsion or  H,ithdrawal of a member. the mcmhership of such 
niemher shall thereupon terminate and the certificate of niemhership of such mem- 
hcr shall be surrendered forthwith to Cumherland Valle) Electric 

th) A membership by a husband and a wife. considered ajoint membership and upon the 
death of either joint memher shall he deemed to he held S O I K I ~  hy the sun ivor u ith 
the same effect as though such memhrrship had heen originallj issued S U I K I ~  to him 
or hcr. as the case may be. and the joint membership certificate may he surrendered 
hy the survivor and. upon the recording of such death on the hooks 01 Cumberland 
V a l l ~ y  Electric. the Certificate ma) be reissued to and in the name of such survivors: 

probided however, that the estate of the deceased shall not be released from any 
membership debts or liabilities to the Cumberland Valley Elecuic 

ARTICLE Il 
MEETINGS OF MEMBERS 

SECTION 1. Annual Meeting. The annual meeting of the members shall he held at any 
such time and place designated by the Board of Directors. as shall be designated in the notice 
of the meeting. for the purpose of electing directors. passing upon repom covering the previ- 
ous fiscal year. and transacting such other business as may come before the meeting 

SECTION 2. Special Meelings. Special meetings of the members may be called by reso- 
lution of the Board, or upon a wrinen request signed by any four (4) board members. or by 
ten per centum (10%) or more of all the members. and it shall thereupon be the duty of the 
Secretary to cause notice of such meeting to be given as hereinafter provided The Board of 
Directors shall designate the place at which the special meeting shall be held in a county 
served by Cumberland Valley Electric 

SECTION 3. Notice of Members' Annual  Meetings. Written or printed notice stating the 
place, day and hour of the meeting shall be delivered not less than seven (7) days nor more 
than twenty (20) days before the date of the meeting. either personally or by mail. by or at the 
direction of the Secretary. or by the persons calling the Annual Meeting. to each member; that 
with respect to all Annual Meetings at which diretton are to be elected, such notice shall be 
deemed to be delivered when deposited in the (Jnited Slates mail. addressed to the member at 
the address as it appears on the records of Cumberland Valley Electric, wikh postage thereon 
prepaid In case of ajoint membership, notice given to either husband or wife shall be deemed 
notice to both joint members. The failure of any member to receive notice of an Annual 
Meeting of the members shall not invalidale any action which may be taken by the members 
at any such meeting 

SECTION 4. Quorum. Two percent ( 2 % )  of the membership present in person or repre- 
sented by proxy shall constirule a quorum for the m s a c t i o n  of business at all meetings of the 
members In case of a joint membership, the presence at a meeting of either husband or wife, 
or both, shall be regarded as the presence of one member If less than a quorum is present at 
any meeting, a majority of those present in person or represented by proxy may adjourn the 
meeting from time-to-time without funher notice. 

SECTION 5. Voting. Each member shall be entitled to one (1) vote and no more upon each 
matter submitted to a vote at a meeting of the members At all meetings of the members at 
which a quorum is present. all questions shall be decided by a vole of a majority of the mem- 
bers voting thereon in person or by proxy. excep! as otherwise provided by law, the Anicles 
of Incorporation of Cumherland Valley Elecuic. or these bylaws Husband and wife are 
deemed to hold a joint membership. and they shall jointly be entitled to one ( I )  vote and no 
more upon each maner submined to a vote at a meeting of the members 

SECTION 6. Proxies. At all meetings of the members. a member may vote by proxy exe- 
cuted in writing hy the member Such proxy shall be filed with the Secrerary twenty-four (24) 
hours before the time of the meeting No prox) shall be voted at any meeting of the mem- 
hers unless it shall designate the panicular meeting at which i t  is to be voted. and no proxy 
shall be voted at any meeting other than the one so designated. or any adjournment of such 
meeting N o  person shall vote a proxy for more than three (3) members at any meeting of the 
memhen except upon the question of amendment of the Anicles of Incorporation or to 
increase the numher of counties in which Cumherland Valle) Elecuic may operate. in either 
of uhich cases a person rnay hold and vote an unlimited number of proxies No proxy shall 
be valid on and after sixty (60) days from its execution The presence o f a  member at a meet- 
ing shall revoke a proxy theretofore executed b) him and such member shall be entitled to 
\ole at such meeting in the same manner and uith the same effect as if he had not executed 
a proxy 

In case of a joint membership, a proxy ma) he executed hy either the husband or  u i f e  The 
presence of either husband or wife at a mecting of the members shall rewrke a proxy there- 
tofore executed h) either of them. and such joint member shall he entitled to vote at such 
meeting in the same manner and ui th  the same eflect as if a p r o q  had not heen executed. 

SECTION 7. Agenda. No proposal from a member o r  group of members shall he voted 
upon ai the annual meeting or an) special meeting unless i t  has heen placed on the agenda at 
leasl sixr) 160) days prior to the date of such meeting Such proposal ma) be placed on agrn- 
da by a petition signed b j  onc hundred ( I W )  members. by filing a copy of the proposal u ith 
the secretary within time al lowd.  



SECTION 8. Order of Business. The order of business at the anoual meeting of the mem- 
bers. and so far as possible at all other meetings of the members. shall be essentially as fol- 
lows: 

1. Call of the roll. 
2. Reading of the notice of the meeting and proof of the due publication or mailing 

thereofT or the waiver or waivers of notice of the meeting, as the case may be, 
Reading of the unapproved minutes of previous meetings of the members and the 
taking of necessary d o n  thereon. 
Presentation and consideration of, and acting upoo. repons of officers. directors and 
COlNnitlecs. 

3. 

4. 

5.  Election of directors. 
6. Unfinished business. 
7. New business. 
8. Adjournments. 

ARTICLE m 
DIRECTORS 

SECTION 1. Number and General Powers. The business and affairs of Cumberland 
Valley Electric shall be managed by a Board of seven (7) directors. The Board shall exer- 
cise all of the POWCK of Cumberland Valley Electric except such as are by law or by 
Cumberland Valley Electric's Anicles of lncorporation or bylaws conferred upon or re- 
served to the members. 

SECXION 2. Districts. To insure the distribution of Board members h u g h o u t  the m 
served by Cumberland Valley Electric. the territory served or to be served by it shall be divid- 
ed into districrs tium which Board members shall be elected from time-to-time as provided 
for in these bylaws. Tbe original districts and the number of &tors to be elected from each 
m: 

District counties in Number of 
Number District Directors 

I Whitley & McCnary counties 1 
2 Knox. Bell & Laurel counties I 
3 Knox. Bell & Laurel counties 1 
4 Harlan, Leslie & Letcher counties 1 
5 Harlan, Leslie & Letcher counties 1 
6 Whitley & McCreary counties 1 
I Co-op Wide 1 

SECTION 3. Qualifications. Any active member in good standing above the age of eigh- 
teen ( 1  8) years who is a high school graduate, as evidenced hy high school diploma. shall be 
eligible to be a director; provided, however, that no member shall be eligible to become or 
remain a director, or to hold any position of w s t  who is not a bonn fide resident of the area 
served by Cumberland Valley Electric at the h e  he is elected a dinctor Any director who is 
so elected, may remain a director until the expiration of the term to which he is elected, sub- 

ct to the approval of the Board No member shall be elected a director, who is in any way 
nployed by or financially interested in a competing enterprise or a business selling elecmc 

energy or supplies to Cumberland Valley Elecmc. or a business primarily engaged in selling 
electrical or plumbing appliances, fixtures or supplies to members of Cumberland Valley 
Elecmc. and no person shall cake or hold office as a director who is the incumbent of or can- 
didate for an elective public office in connection with which a salary is paid. When a mem- 
bership is held joindy by a husband or wife, either one, but not both, may be elected a direc- 
tor: provided however, that neither one shall be eligible to become a director or to remain a 
director, or to hold position of wst in Cumberland Valley Elecmc unless both shall meet the 
qualifications herein above set forth Nothing in his section contained shall. or shall be con- 
sbued to affect in any manner whatsoever the validity of any action taken at any meeting of 
the Board of Directors. 

SECTION 4. Election-Tenurr. Board members shall be elected by the memhers-at-large at 
the Annual Meeting of members. They shall serve for lerms of three ( 3 )  years each. ending 
with the lhird annual meeting fo l lo~ing  the election. and until their successors shall have been 
elected. declared qualified and seated The seating of a new director shall occur at the next 
regular scheduled meeting of the Board of Directors. Board members for Districts 1. 3. 5 .  6. 
and 'ishall be elected in 1990 and each third year theredher Board members for Districts 2 
and 4 shall be elected in 1991 and each third year thereafter. 

Board members whose terms are expiring are eligible for re-election. 
The election of Board members shall be b) printed ballot The ballots shall list the candidates 

nominated according to districts. giving their names and addresses If  thcre is no objection. 
secret written balloting may be dispensed with in respect of that particular electi~n and vot- 
ing may be conducted in any other proper manner Each member of Cumberland V~lley 
Electric present shall. be enlitled to vote for one candidate from each district The candidate 
from each district receiving the highest number of votes at the meeting shall be considered 
elected a board member Drawing by lot shall resolve, where necessary, any tie votes 

SECTION 5. Nominations. It shall be the duty of the Board of Directors to appoint, not less 
than ninety (90) days before the date of the Annual Meeting of the members at which direc- 
IOK are to be elected, a committee on nominations consisting of not less rhan five ( 5 )  nor more 
than seven (7) members who shaU be selected so as to give equilahle represenlation on the 
committee to h e  geographical areas served, or to be served by Cumberland Valley Electric. 
No officer or member of the Board of R i i t o ~  shall be appointed a member of such com- 
mittee. T h e  nominating comndttee will report to the Board of Directors ninety (90) days prior 
to Annual Meeting their list of nominations for directors. The committee shall p repm and 
post at the principal office of Cumberland Valley Elecmc at least twenty (20) days before the 
meeting a list of nominations for directors (But 500 or more members may make other nom- 
inations in writing over their signatures not less than ninety [W] days prior to the meeting and 

9 Secretary shall post the same at the same place where the list of nominations and the nom- 
itions made by petition, if any.) However, no write-in votes shall be permitted in the elec- 

don of the members of the Board of Directors. 

SECTION 6. Vacancies. Vacancies occurring for any reason in the Board of Directors shall 
be filled by a ma,jorily vote of the remaining directors. and directors thus elected shall serve 
until the term of office to which he has been elected expires. 

SECTION 7. Compensation. Compensation for Directors shall be determined by the 

Board I( authorized by the Board. Board Members may also be reimbursed for expense ac- 
tually and necessarily incurred canying out Cumberland Valley Electric business. or granted 
a reasonable per diem allowance in lieu of detailed accounting of these expenses. 

SECTION 8. Directors' Liability and Indemnification. A director of Cumberland Valley 
Elecvic shall not be personally liable to Cumberland Valley Electric or its shareholders for 
monetaq damages for breach of his duties as a director, provided that this position shall not 
eliminate or limit the liabiity of a director for the following: (i) for any msac t ion  in which 
the director's personal fmancial interest is in conflict with the financial interests of 
Cumberland Valley Electric or its sharebolders; (ii) for acts or omissions not in good faith or 
which involve intentional misconduct or are known lo the director to be a violation of law; 
(iii) for any vote for or assent to an unlawhil distribution to shareholders ZLS prohibited under 
KRS 271 B.8-330; or (iv) for any transaction from which the director derived an improper per- 
sonal benefit This Section 8 shall continue to be applicable with respect to any such breach 
of duties by a director of Cumberland Valley Electric as a dim301 notwithstanding that such 
director thereafter ceased to be a director and shall inure to the personal benefit of his heirs, 
executors and administrators Cumberland Valley Electric may purchase insurance and oth- 
erwise indemnify the director against liability, including COW costs and attorney fees. to the 
extent that their acts or omissions COnSUNting the grounds for any alleged liability were per- 
formed in their official capacity and. if actionable, were based on good faith business judg- 
ments in the belief that the acts or omissions were in the best interest of Cumberland Valley 
Electric. 

S E C l l O N  9. Rules and Regulations. The Board of Directors shall have power to make 
and adopt such rules and regulations. not inconsistent with law. the Anicles of Incorporation 
or these bylaws, as it may deem advisable for the management adminisuation and regulation 
of the business affairs of Cumberland Valley Electric. 

SECIION 10. Amounting System and Reports. T h e  Board of Directors shall cause to be 
established and maintained, a complete accounting system, which, among other things. sub 
ject to applicable laws and rules and re&ulations of any regulatory body. shall conform to such 
accounting system as may from time-to-time be designated by the Administrator of the Rural 
Utilities Service of the United Starcs of America Au accounts of Cumberland Valley Elcctric 
shall be examined by a committee of the Board of Directors which shall render repom to the 
Board of Direc to~ at least four (4) times a year at regular meetings of the Board of Direc- 
tors The Board of D i t o r s  shall also within thirty (30) days after thc close of each fiscal 
year cause to be made a full and complete audit of the accounts. books and financial condi- 
tion of Cumberland Valley Electric at the end of such fiscal year. Such audit repons shall be 
submined to the members at the following annual meeting 

SECTION 11. Director Emeritus and Managemen1 Advisory Council. Policy Statement 
Numbers 62 and 63, adopted by the Board of Directors. February 17. 1983, and which be. 
came effective on that date. as amended on October 17. 1985, which policies deal with 
Directors Emeritus and Management Advisory Council shall not apply to any member of the 
present Board of Directors unless a present member of the Board of Directors elects to come 
within the purview of said policy. 

SECTION 12. Removal of Director. Any member may bring charges against a director by 
filing them in writing with the Secretary, together with a petition signed by fifty-one percen- 
turn (51%) of the members. requesting the removal of the director in question The removal 
shall be voted upon at the next regular or special meeting of the members and any vacancy 
created by such removal may be filled by the members at such meeting The director whom 
such charges have been brought shall have an opponunity at thc meeting to be hcard in per- 
son or by counsel and to present evidence: and the person or persons bringing the charges 
against him shall have the same opportunity 

ART1CL.E IV 
MEETINGS OF DIRECTORS 

SECTION 1. Regular Meetings. A regular meeting of the Board of Directors shall be held 
without notice other than lhis bylaw immediately after, and at the same place a the annual 
meeting of the members A regular meeting of the Board of Directors shall be held monthly 
at such time and place in Knox County. Kentucky. as Said Board may provide by resolution 
Such regular meetings may be held without notice other than such resolutions fuing the time 
and place thereof. 

SECTION 2. Special Meetings. Special meetings of lhe Board of Director?; may be called 
by the President or any two (2) directors The person or persons authorized to call special 
meetings of the Board of Directors may fix the time and place (which shall be in Knox 
County, Kentucky). for the holding of any special meeting of the Board of Directors called 
by them 

SECTION 3. Notice. Notice of the time. place and purpose of any special meeting of the 
Board of Direcrors shall be given at least two (2) days previous thereto, by written notice. 
delivered personally or mailed, to each director at his last known address. If mailed, such 
notice shall be deemed to be delivered when deposited in the United Slates mail so addressed, 
with postage thereon prepaid. The anendance of a director at any meeting shall constitute a 
asaiver of notice of such meeting. except in caSe a director shdl attend a meeting for the 
express purpose of objecting to the transaction of any business because the meeting shall not 
have been lawfully called or convened 

SECTION 4. Quorum. A majority of the Board of Directors shall constitute a quorum for 
the transaction of business at any meeting of the Board of Directors. provided, that if less than 
a majority of the directors is present at said meeting. a majority of the directors present may 
adjourn h e  meeting from time-to-lime without further notice 

SECTION 5. Manner of Action. The act of the majority of h e  dircctors present at a meet- 

ARTICLE V 
OFFICERS 

SECTION 1. Number. The officers of Cumberland Valley Electric shall be a President 
Vice President, Secretary and Treasurer, and such other officers as the Board of Directors may 
determine from time-to-time The offices of Sccrctary andTreasurer may be held by h e  same 
person. 

ing at which a quorum is present shall be the act of the Board of Directors. 



SECTION 2. Election and  T e r n  of Office. The officers shall be elected. by ballot. an- 
nually by and from the Board of Directors at the first meeting of the Board of Directors held 
after each annual meeting of the members If the election of officers shall not be held at such 
meeting. such election shall be held as soon thereafter as conveniently may be Each officer 
shall hold office until the first meeting of the members or until his successor shall have been 
d 'wted and shall have qualified, subject lo the provisions of these bylaws with respect to 
1 oval of officers. 

CTlON 3. Removal. Any officer or  agenl elected or appointed by the Board of Directors 
illay be removed by the Board of Directors whenever in its judgment the best interest of 
Cumberland Valley Elecmc will be served thereby. 

office may be filled by !he Board of Directors for the unexpired ponion of the term. 
SECTION 4. Vacancies Except as otherwise provided in these bylaws, a vacancy in any 

SECTION 5. President. The Resident: 
(a) shall be the principal executive officer of Cumberland Valley Electric and shall 

preside at all meetings of the members and of the Board of Directors; 
(b) shall sign, with the Secretary certificates of membership, the issue of which shall 

have been authorized by resolution of the Board of D i t o r s .  and may sign any 
checks, mortgages. deeds of trust notes, bonds, conoacts or other instruments autho- 
rized by h e  Board of Directors to be executed. except in cases in which the signing 
and execution thereof shall be expressly delegated by the Board of Directors or by 
these bylaws to some other officer or agent of Cumberland Valley Electric. or shall 
be required by law to be otherwise signed or executed; and, 

(c) in general. shall perform all duties incident to the office of president and such other 
duties as may be prescribed by the Board of Directors from time-to-time. 

SECI'ION 6. Vice President. In the absence of the President, or in the event of his inabili- 
ty or refusal to acL the Vice President shall perform the duties of the Presidenb and when so 
acting. shall have all h e  powers of and be subject to all the restrictions upon the President and 
shall perform such other duties as from time-to-time may be assigned to him by the Board of 
Directon. 

SECTION 7. Secretary. The Secretary shall: 
keep the minutes of the members and the Board of Directors in one or more 
books provided for that purpose; 
see that all notes are duly given in accordance with these bylaws or as required by 
law; 
be custodian of Cumberland Valley Electric records and of the seal of Cumberland 
Valley Electric and see that the seal of Cumberland Valley Electric is affixed to all 
certificates of membership prior to t h e  issue thereof and to all documents. the execu- 
tion of which on behalf of Cumberland Valley Electric under its seal is duly autho- 
rized in accordance with the provisions of these bylaws: 
keep a register of the post office addnss of each member which shall be furnished to 
the Secretary by such member, 
sign with the President certificates of membership, the issue of which shall have been 
authorized by resolution of the Board of Directors; 
have general charge of the books of Cumberland Valley Electric in which a record of 
the members is kept; 
keep on file at all times a complete copy of the bylaws of Cumberland Vallej Elec- 
tric containing all amendments thereto, which copy shall always be open to the in- 
spection of any member. and at the expense of Cumberland Valley Electric forward 
a copy of the bylaws and of all amendments thereto each member: and. 
in general, perform all duties incident to the office of Secretary and such other duties 
as from time-to-Lime may be assigned to him by the Board of Directors 

SECTION 8. Trrasurer. The Treasurer shall: 
(a) 

(b) 

have charge and custody of and be responsible for all funds and securities of 
Cumherland Valley Electric; 
receive and give receiprs for monies due and payable to Cumberland Valley Electric 
from any source whatsoever, and deposit all such monies in the name of Cumberland 
Valley Electric in such bank or banks as shall be selected in accordance with the pro- 
visions of these bylaws; and, 
in general. perform all the duties incident to the office of Treasurer and such other 
duties from time-lo-time as may be assigned to him by the Board of Directors. 

SECTlON 9. Manager. The Board of Directors may appoint a manager who may be. but 
who shall not be required to be a member of Cumberland Valley Electric The manager shall 
perform such duties ar the Board of Directors may from time-to-time require of him and shall 
have such authority as the Board of Directors may from time-to-time vest in him. 

(c) 

SECTION 10. Bonds ofOtlicers. The Board of Directors shall require the Treasurer or any 
other officer of Cumberland Valley Elechc charged with responsibility for the custody of any 
of its funds or property, to give bond in such sum and with such surety as the Board of 
D k c t o n  shall determine The Board of Directors in its discretion may also require any other 
officer, agent or employee of Cumberland Valley Eleclric to give bond in such amount and 
wilh such surety as it  shall determine 

SECTION 11. Compensation and Indemnification. The Board of Directors shall fix the 
compensation of all officers. agents and employees of Cumberland Valley Electric. Cumberland 
Valley Electric may purchase insurance and otherwise indemnify any officers of Cumberland 
Valley Electric to the same extent as provided in Article In. Section 8 for directors. 

SECTION 12. Reporis. The officers of Cumberland Valley Electric shall submit at each 
Annual Meeting of the members reports covering the business of Cumberland Valle) Eleclric 
for *b previous fiscal year and showing the condition of Cumberland Valley Electric at the 

. such fiscal year. 

ARTICLE \'I 
CONTRACTS, CHECKS AND DEPOSITS 

SECTION 1. Contracls. Except as otherwise provided in these bylaws, the Board of Direc- 
tors may authorize any officer or officers. agent or agents to enter into any contract or execute 
and deliver any insuument in the name and onbehalf of Cumberland Valley Electric, and such 
aulhority may be general or confined to specific insmces. 

SECTION 2. Checks, Drafts, elc. All checks, drafts or other orden for the payment of 
money, and all notes, bonds or other evidences of indebtedness issued in the name of 
Cumberland Valley Electric shall be signed by such manner as shall from time-to-time be 
determined by resolution of the Board of Directors. 

SECTION 3. Deposits. All funds of Cumberland Valley Electric shall be deposited from 
time-to-time to the credit of Cumberland Valley Electric in such bank or banks as the Board 
of Directors may select it. 

ARTICLE VII 
MEMBERSHIP CERTIFICATES 

SECTION 1. Certificates of Membership. Membership in Cumberland Valley Electric 
shall be evidenced by a certificate of membership which shall be in such form and shall con- 
min such provisions as shall be determined by the Board of Directors not contrary to. or 
inconsistent with, the Articles of Incorporation of Cumberland Valley Electric or these 
bylaws Such certificak shall be signed by the President and by the Secretary of Cumberland 
Valley Elecuic and the Corporate Seal shall be affixed thereto. 

SECTION 2. Issue of Membership CertiTcaIes. No membership cenificates shall be is- 
sued for less than the membership fee fixed in these bylaws, nor until such membership fee 
has been fully paid for in cash, and such payment has been deposited with the Treasurer 

SECTION 3. Lost CeMicate.  In case of a lost. destroyed or mutilated certificate, a new 
certificate may be issued therefor upon such terms and such indemnity to Cumberland Valley 
Electric as the Board of i h x t o r s  may prescribe 

ARTICLE WII 
NON-PROFlT OPERATION 

SECTION 1. Interest or Dividends on Capital Pmhibiled. Cumberland Valley Electric 
shall at all times be operated on a cooperative non-profit basis for the mutual benefit of its 
patrons No interest or dividends shall be paid or payable by Cumberland Valley Electric on 
any capital furnished by its patrons 

SECTION 2. Palronage Capital in Connection with Furnishing Electric Energy. kt the 
furnishing of elecuic energy Cumberland Valley Electric's operations shall be so conducted 
that all patrons, members and nonmembers alike, will through their patronage funish capi- 
tal for Cumberland Valley Electric. In order to induce patronage and to assure that 
Cumberland Valley Electric will operate on a non-profit basis to all its patrons. members and 
nonmembers alike. for all amounts received and receivable from the furnishing of elecnic 
energy in excess of operating costs and expenses properly chargeable against the furnishing 
of electric energy. All such amounts in excess of operating cost and expenses at the moment 
of receipt by Cumberland Valley Electric are received with the understanding that they are 
furnished by the patrons. members and nonmembers alike as capital Cumberland Valley 
Electric is obligated to pay by credits to a capital account for each patron all such amounts in 
excess of operating costs and expenses. The books and records of Cumberland Valley Elec- 
mc shall be set up and kept in such a manner that at the end of each fiscal year the amount of 
capitaltl. if any. so furnished by each patron is clearly reflected and credited in an appropriate 
record to the capital account of each patron. and Cumberland Valley Electric shall within a 
reasonable time aIier the close of the fiscal year notify each patron of the amount of capital 
so credited to his account. AU such amounts credited to the capital account of any patron shall 
have the same status as though they had been paid to the patron in cash in pursuance of legal 
obligation to do so and the patron had then furnished Cumberland Valley Electric correspond- 
ing amounts for capital. 
In the event of dissolution or liquidation of Cumberland Valley Electric. after all outstand- 

ing indebtedness of Cumberland Valley Electric shall have been paid, outstanding capital 
credits shall be retired without priority on a pro raw hasis before any payments are made on 
account of property rights of members If. at any time prior to dissolution or liquidation. the 
Board of Directors shall determine that the financial condition of Cumberland Valley Electric 
will not be impaired thereby. the capital then credited to patron accounts may be retired in full 
or in p" Any such retirements of capital shall be made in order of priority according to the 
year i n  which the capital was furnished and credited. the capital first received by Cumberland 
Valley Electric being first retired. In no event, however may any such capital be retired 
unless. after the proposed retirement, the capital of Cumherland Valley Electric shall equal at 
least forty per centum (40%) of the total assets of Cumberland Valley Electric. Capital cred- 
ited to the account of each patron shall be assignable only on the books of Cumberland Valley 
Electric pursuant to written instruction from the assignor and only to successors in interest or 
successors in occupancy in all or pan of such pauon's premises served by Cumberland Valley 
Electric unless the Board or Directors. acting under policies of general application shall deler- 
mine otherwise In the even1 that nonmember patron shall elect to become a member of 
Cumberland Valley Electric. the capital credited to the account of such nonmember patron 
may be applied by Cumberland Valley Electric toward the payment of a membership fee on 
behalf of such nonmember patron 
Notwithstanding any other provision of these bylaws. the Board of Directors, at its discre- 

tion. shall have the power at any time upon the death of any patron. if the legal representative 
of his estate shall request in writing that the capital credited to any such palron be retired prior 
to the time such capital would ohenvise be retired under the provisions of these bylaws. to 
retire capital credited to any such patron immediately upon such terms and conditions as the 
Board of Directors. acting under policies of general application, and the legaal representatives 
of such patron's estates shall aFee upon: provided. however. that the financial condition of 
Cumberland Valle) Electric will not be impaired thereby. 

The patrons of Cumberland Valley Electric. by dealing with Cumberland Valley Electric. 
acknowledge that the terms and provisions of the Ankles of Incorporation and bylaws shall 
constitute and be a contract between Cumberland Valley Electric and each patron. and both 
Cumberland Valley Electric and the patrons are bound by such contract. as fully as though 
each patron had individually signed a separate instrument containing such terms and provi- 
sions. The provisions of this article of the bylaws shall be called to the attention of each patron 
of Cumberland Valley Electric by posting it  in a conspicuous place in Cumberland Valley 
Electric's office. 

SECTlON 3. Palronage Refunds in Connection wilh Furnishing Other Services. In the 
event that Cumberland Valley Electric should engage in the business of furnishing goods or 
services other than electric energy. all amounts received and receivable therefrom which are 
in excess of cost and expenses properly chargeable against the furnishings of such goods or 
services shall. insofar as permitted by law, be prorated annually on a patronage basis and 



mumed to those patrons. members and nonmembers alike, from whom such amounts were 
obtained 

ARTICLE Ix 
WAIVER OF NOTICE 

Any member or director may waive, in writing. any notice of meetings requmd to be given 
*ere bylaws In case of a joint membership. a waiver of notice signed h) either hushand 
wife shall be deemed a waiving notice of both joint members 

ARTICLE X 
DISPOSITION OF PROPERTY 

SECTION 1. Vote Requirement and Procedures. No merger. consolidation. sale 01 assets. 
lease. lease-sale. exchange. m s f e r .  or other disposition of all or subsmtially all of 
Cumberland Valley Electric’s propenies and assets shall be authorized except in conformity 
with the following: 

If the Board of Directors looks with favor upon any proposal for such merger consol- 
idation. sale of assets. leas. lease-sale exchange. transfer. or other disposition of all 
or substantially all of Cumberland Valley Electric’s propenies and assets. i t  shall first 
cause three independent. non-affiliated appraisers. expert in such matters to render 
their individual opinions as to the value of Cumberland Valley Electric with respect to 
merger, consolidation. sale of assets. lease. lease-sale. exchange. transfer. or other dis- 
position of all or subsmtially all of Cumberland Valley Electric’s properties and 
assets. and as to any other t e r n  and conditions which should be considered The rhree 
such appraisers shall be designated by the K ~ O X  Circuit Court Judge If such Judge 
refuses to make such designations. they shall be made by the Board of Directors 
If the Board of Directors. afwr receiving sucb appraisals (and other terms and condi- 
tions which are submined. if any). determines that the proposal shall be submined for 
consideration by the members, it shall first give every other electric cooperative sit- 
uated and operating in Kentucky (which has not made such an offer) an opportunity 
to submit competing proposals Such opportunity shall be in the form of a wrinen 
notice to such electric cooperative, which notice shall be anached to a copy of the 
proposal which Cumberland Valley Electric has already received and copies of the 
respective reports of the lhree appraisers. Such elecuic cooperatives shall be given 
not less than thirty (30) days during which to submit competing proposals. and the 
actual minimum period within which proposals are to be submined shall be stated i n  
the wrinen notice given to them. 
If the Board then determines that favorable consideration shall be given to the initial 
or any subsequent proposal which has been submined to it. it shall first adopt by the 
affirmative vote of 3/4 of all directors a resolution recommending the transaction and 
directing the submission of the proposal to a vote of not less than a (majoriry) of the 
tolal members and shall call a special meeting of the members for consideration 
hereof and action hereon. which meeting shall be held not sooner than ninety (90) 
days after the giving of such notice to the mcmbers; PROVIDED, that consideration 
and action by the members may be given at the next annual member meeting if the 
Board so determines and if such Annual Meeting is held not sooner than ninety (90) 
days after the giving of such notice 
Any two hundred (200) or more members. by so petitioning the Board not less Lha 
twenty (20) days prior 10 date of such special or Annual Meeting, may muse 
Cumberland Valley Electric. with the cost to be home by Cumberland Valley Electric. 

1 

2 

3. 

4. 

to mail to all members any opposing or alternate positions which they may have to 
the proposals that have been submitted or any recommendations that the Board has 
made 
The provisions of l h i s  Section I shall not apply to a sale. merger, consolidation. sale 
of assets. lease, lease-sale, exchange. transfer. or other disposition of all or subsm- 
tially all of Cumbcrland Valley Electric’s propenies and assets to one or more elec- 
tric cooperatives chanered under KRS Chapter 279 or if  the substantive or actual 
legal effect thereof is to merge or consolidate with such of the one or more electric 
cooperatives. 
This bylaw shall take effect upon the affirmative vote of not less than three-fourths 
(3/4) of all directors: and shall remain in effect until altered. amended. or repealed by 
a similar vote of all directors and not less than a majority of the toul members. 

SECTION 2. Evaluative Considerations. In connection with the exercise of its judgment 
i n  determining what is in the best interesl of Cumberland Valle) Elecuic and its members 
when evaluating any proposal for merger. consolidation. sale of assets. lease, transfer, or other 
disposition of subsuntially all of Cumberland Valley Elecmc’s assets, the Board of Directors 
shall. in addition to considering the adequacy of the amount to be paid in connection with the 
uansacuon. consider all of the following factors and other factors which it deems relevant: 1 
The societal and economic effects of the transaction upon Cumherland Valley Electric’s 
employees: 2. The societal and economic impact of the transaction upon h e  community and 
service territories: and 3 The lonp-term as well as shon-tern intercst of Cumberland Valley 
Electric and its members. including the possibility that these interests ma) be best served by 
the continued existence of Cumberland Valley Electric 

5 

6. 

ARTICLE XI 
FISCAL YEAR 

The fiscal year of Cumberland Valley Electric shall begin on the first ( I )  day of l a n u q  
of each year and end on the thirty-first (3  I )  day of December of the same year 

ARTICLE XI1 
hlEMBERSHIP IN OTHER ORGANIZATION 

Cumberland Valle) Electric shall not become a member of any organization or purchase 
stock i n  any other organization without the majority vote of the Board 

ARTICLE XlIJ 
SEAL 

The corporate seal of Cumberland Valley Electric shall be in the form of a circle and shall 
have inscribed hereon the name of Cumberland Valley Electric and words “ C o p  
rate Seal. Kentucky” 

ARTICLE XIV 
AMENDMENTS 

These bylaws may be altered. amended or repealed by the affirmative vote of not less 
than two-thirds (2/3) of all the directors at any regular or special meeting. provided the 
notice of such meeting shall have contained a copy of the proposed alteration. amendment 
or repeal 

Rural Utilities Service Statement of Nondiscri 
Cumberland Valley Electric, Inc. is the recipient of Federal financial assistance from the Rural Utilities 

Service (RUS), an agency of the U.S. Department of Agriculture, and is subject to the provisions of Title 
VI of the Civil Rights Act of 1964, as amended; Section SO4 of the Rehabilitation Act of 1973, as amend- 
ed; the Age Discrimination Act of 1975, as amended; and the rules of the U.S. Department of Agriculture, 
which provide that no person in the United States on the basis of race, color, national origin, age or hand- 
icap shall be excluded participation in, admission or access to, denied the benefits of, or otherwise be sub- 
jected to discrimination under any of this organization’s programs or activities. 

The person responsible for this organization’s nondiscrimination compliance efforts is Ted Hampton, 
Manager. Any individual, or specific class of individuals, who feels that this organization has subjected 
them to discrimination may file a written complaint with this organization; or the Secretary, 1J.S. Depart- 
ment of Agriculture, Washington, DC 20250; or the Administrator, Rural Utilities Service, Washington, 
DC 20250. Complaints must be filed within 180 days after the alleged discriminatory action, or by such 
later date to which the Secretary of Agriculture or the Administrator of RUS extends the time for filing. 
Identity of complainants will be kept confidential to the extent necessary fo carry out the purposes of the 
rules and regulations of the U.S. Department of Agriculture. 

CUh‘lBERLAND VALLEY ELECTNC, INC. 
Highw7ay 25E Gray, Kentucky 40734 
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BYLAWS OF 
CUMBERLAND VALLEY RURAL ELECTRIC COOPERATWE CORPORATION 

Gray, Kentucky 
Revised May 28,1996 

CUMBERLAND VALLEY RURAL ELECTRIC 
COOPERATWE CORPORATION 

The aim of Cumberland Valley Rurnl Elwhic C a o p t i v c  Corporation (Hacinnfm 
called the "Cooperative") is to make elbchic energy available to it3 members at the lowent 
w 8 t  consisLen1 rVitb sound bconomy and good manngement 

ARTICLE I 
MEMBERS 

S E m I O N  1. QunllflmtIom and Obligationr Any person, finn. corporation 01 political 
body may become a manber in the Cooperntive by: 

(a) paying the membership fee hereinafter specified: 
(b) agnving to purchase from the Cooperative elecmc energy as hercinafkr specified: 

and 
(c) w i n g  to comply with and be bound by the articles of incorporation of the Coop 

erative and theae bylaws and any amcndmenb hereto and such mien and reguln- 
tions as may from time-tolime be adopted by the Board of Dirtctors. provided. 
however. that no person, firm. corporation or political body shall berome a mem- 
ber unless and until he or it has been accepted for membership by the Board of 
D k t o r s  or the membcn. No f m ,  person. corporation or political body may own 
mom than one (1) membership in the Cooperative. 

A husband and wife shall be considered a joint member and their application fM mem- 
bership may be accepted in accordance with the foregoing provisions of the above subdivi- 
sions (a),@) and (c). 

SECTION 2. Membership Fce. The membership fee shall be fued by the Board of 
DLecIDIE. 

SECTION 3. Purchasc of Electric Energy. Each member shall. as soon as electric 
energy shall be available, purchase from the Cooperative all electric e n a g y  used on the 
premises specified in his application for membership, and shall pay therefor monthly at 
rates which shall from he-to-t ime be fixed by the Board of Directors; provided however. 
that the Board of Dmtors  may limit the amount of electric energy which the Cooperative 
shall be r q u i r t d  to furnish to any member. It is cxpnesly understood that the amounts paid 
for electric energy in cxcess of the cost of service arc furnished by members as capiral and 
each member shall be neditcd with the capital so furnished as provided by these bylaws. 
Each member shall pay to the Cooperative such minimum amount per month, regardless of 
the amount of clecuic energy consumed. as shall be fued by the Board of Directors fmm 
time-tothe. Each member shall also pay all amount3 owed by him to the Cmperative as 
and when the same shall become due and payable. 

SECTION 4. Non-Liability for Debts of the Cooperative. The private property of the 
members of the Cooperative shall be exempt from execution for the debts of the Coopera- 
tive and no member shall be individually liable or responsible for any debts or liabilities of 

SECTION 5. Expulslon of members. The Board of Directors of the Cooperative may, 
by  the affirmative vote of not less than two-thirds (20) of the members thereof. expel any 
member who shall have violated or refused to comply with any of the provisions of the 
Aniclcs of Incorporation of the Cooperative or these bylaws for any rules and regulations 
adopted from fime-.to-timc by the Board of Directors 

SECTION 6. Withdrawal of Mernbersblp Any member may withdmw from member- 
ship upon payment in full of all debts and liabilities of such member to the Cooperative and 
upon compliance with such wrms and conditions as the Board of Dirtcton may prescribe. 

(a) Membership in the Cooperative and a certificate representing the same shall no1 be 
hansferablc, except as hcreinahcr provided. and upon the death. cessation of exist- 
encc, expulsion or witbdrawnl of a member, the membership of such member shall 
thereupon lerminate and the certificate of membership of such member shall be SUI- 
rendered fonhwith to the Cooperative. 

(b) A membership by a husband and a wife, considered ajoint membership and upon 
the death of either joint memba shall be deemed to be held solely by the survivor 
with the same effect as though such membership had been originally issued solely 
to him or ha. as the case may be. and the joint membership c d f i c a t e  may be sur- 
rendered by the survivor and, upon the recording of such death on the books of the 

lhe cooperative. 

SECTION 7. Transfer and  Termination of Membership. 

Coopedvr. tbe Certific~te may be n h s d  10 and in the name of such Smvivon; 
provided howeva. tbat the estate of the deceDsad shall not be nleaecd fmm my 
m e m h h i p  &btm or liabilities to the Coopc&vc. 

ARTICLE DI 
M E E I W G S  OF MEMBERS 

SECTION 1. Annual Meeting. The annual meeting of the m r m h  shall be held rd m y  
iucb time and p l w  dcsignatrd by  the Board of ~"CCIDI-B. PI chdl be designated in tbe 
notioe of the meeting. for the p u p s e  of electing directon, passing upon 'tponr covuing 
the previous fiscal year, and msacting wch otha business an may come before the m n t -  
ing. 

SECTION 2. Special M n t l n g a  Special meelings of the members may be called by 
resolution of the B o d  or upon a written q u e s t  signed by aoy four (4) board members. or 
by thirty per centum (3%) or mom of aU the members. and it shall lheratpon be the duty 
of the SecreLuy to cause nDtice of such meeting to be given as hcrrinaflm provided. Tbe 
Board of Directors shall designate the place at which the special meeting shaU be held in a 
county served by the Cooperative. 

SECTION 3. Notice of Members' AM& Meeting% Wripm orprinted notice stating 
the place. day and hour of the meeting ahd be delivered not lus than mvcn (7) day8 nor 
more than twenty (20) days before the d a b  of the meeting. either personally or by mail. by 
or at the diractioo of the Secrttary. or by the persons calling the Annual Meeting, to each 
member, that with respbct to all Annual Meetings a! which dirmors am to be elected, such 
notice shall be deemed u, be delivered when deposilrd in tbe Uniled States mail. addnsstd 
to the member a[ the address BB it appear8 on the records of the C o o p e r ~ v c ,  with postage 
thenon prepaid In cluc of a joint membership. notice given to either busband or wife shall 
be deemed notice to both joint mcmbas.  The failure of any m e m b a  to receive notice of an 
Annual Meeting of the mcmbera shall not invalidale any action which may be taken by the 
memben at any such meeting. 

SECTION 4. Quorum. Two percent (2%) of the membership present in person or rep- 
remnvd by proxy shall constitute a quonun for the transaction of husinesa at all meetings 
of the members In c ~ d e  of a joint manbmbip .  the presence at a meeting of either husband 
or wife, or both. shall be regarded na tbc presence of one memba.  If less tban a quorum ia 
prescot a! any meeting, a majority of those present in p e r m  or reyrrsentaf by proxy mey 
adjourn the meeting from time-to-time without further notice. 

SECTION 5. Voting. Each member shall be entitled to one ( I )  vote and no more upon 
each matter submitted to a vole at a meeting of the members. At all meetings of the mem- 
bers at which a quorum is presenf all questions shall be decided by a vote of a majorily of 
the members voting thereon in person or by proxy. except as otherwise provided by law, 
the Articles of incorporation of the Cooperative. or these bylaws Husband and wife an 
deemed to hold a joint membership. and they shall jointly be entitled u, one ( I )  vote and no 
more upon each mailer submitted to a vote at a meeling of the members. 

SECTION 6. Proxies. At all meetings of the members, a manber may vote by proxy 
executed in writing by the member Such proxy shall be filed with the Secrelaty twenfy- 
four (24) houn before the time of the meeting. No proxy shall be vowd at any meeting of 
the members unless it shall designate the particular meeting at which it is to be voted, and 
no proxy shall be voled at any meeting other than the one so designated, or any adjourn- 
ment of such mecling. No person shall vow a proxy for more than Lhrae (3) members a1 any 
meetingof themembersexcept upon thequestion of amendmentof the Aniclesof Incorpo- 
ration or to increase the number of counties in which the &operative may operate. in either 
of which cases a person may hold and vow an unlimited number of proxies No proxy shall 
be valid on and af& sixty (60) days from its execution The presence of a member at a 
meefing shall revoke a proxy theretofore executed by him and such member shall be en- 
titled to vote at such m e e h g  in the same manner and with the same effcct as if he had no1 
executed a proxy. 

In case of a joint membership. a proxy may be executed by either the husband or wife 
The presence of citha husband or wife at a meeting of the manbers shall revoke a pmxy 
theretofore cxcculed by either of them. and such joint member shall be entitled to vote at 
such meeting in tbc same manna and with the same effcct as if a proxy had not been ex- 
ecUled 

SEfXION 7. Agcndb No proposal from a member or gmup of members shall he voted 
upon at the annual meeting or any special meeting unless it  has been placed on the agenda 
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at lmat sixty (60) days prior to the dace of such meeting. Such propod may be p l d  on 
@mda by a petitim a b e d  by me hundred (100) membcn. by filing a copy of the pmposal 
with the reeretary within time pllowed. 

SECTION I. Ordcr of Brataa The order of buiineu at the annual meeting of the 
mmbsn.uwlu,fnupouibkItallotbermatingaof t h e m e m ~ r h a l l b e u l e n t i a l l y  as 
followr 

1. W o f m c m U .  
2. R m d i ~ ~  of the notice of the mating and prwf of tbe due publiutim or mniliag 

meraOf. w the w u v a  R Vrim of notice of the meeting. m the cue may be" 
3. Rt.din8 of IIK an.ppmralminwaof previwsmaUiogrof tbemembar d the 

t.Lingofpecauryactiaatbsma 
4. RasoUron UJd coolidaltiolr of, and acting upop reporin of omcar. dirslon 

mdunomittaa. 
5. Ekctim of dircdar. 
6. Unfinirbedbrui~~~. 
7. New barimcl. 
8. Adjoummmta. 

ARTICLE III 
DIRECM)RS 

SECI'ION 1. Nnmbcr d Gtacrd Pmcra The bushan and nffairr of the C m p t i v e  
shall be managed by a B o d  of fivc (S) diralon. The B o d  shall c x a i s c  all of the pow- 
en of tbc Coopentivc except iuch u an by law or by the Coopcmtive's Articles of I n m -  
porntion a bylaw coofmcd upcr, a rcIcmd to the membcn. 

SECI lON 2 Dbtrtdr To iolm tbc dirnibution of Bond member8 thmughout the m a  
scned by the Cooperative, the tmiwy emed or to be nerved by it shall be divided into 
districts horn which B o d  m m h  shall be elscled from time-to-time od provided for in 
theae bylaws. The original districls and the n u m b a  of d i r ~ ~ b x a  to be clecled fmm each arc: 

Coanties In Number of D b h M  
Number DktrM Dlrtctnn 

1 Whitley & McCregy counties 1 
2 box, Beu & Laurel muntia 1 
3 Kaox. Bell & Launl countiw 1 
4 Harlan. b l i e  & Letcher counties I 
5 HuIM. Leslie & Letcha couotiea 1 

SECT ION 3. QupllIlutioar Any paaoa who is a membcr of Cumberland Valley R u d  
Electric Cooperative Corporation may w k  membaship on the Board of Directora if that 
peraon has the legal capacity to m t ~  into a binding contract; who is a high school graduate. 
as e v i d c d  by high school diploma. shall be eligible to be a director: provided, howevcr. 
that no member shall be eligible to become or m a i n  a director. or to hold M Y  position of 
mrst who is not a bona fide naidcnt of the VCB saved by the Cooperative at the lime he is 
elected a director. Any dinctor who is BO elected. may remain a director until the expiration 
of the lcrin to which he is elec~cd, subject to the approval of the Board No member shall be 
elected a director. wbo is in my way wployed by or financially inmested in a competing 
enterprise or a businus d i n g  elatric energy or suppliu to the Cooperative, M a business 
primarily mgagcd in selling clatricd or plumbing appliances. futurea or supplies ID mcm- 
bem of the Cooperative. and no p e ~ n  shall tate or hold office od a director who is the 
incumbent of or candidate of any elective public oFTce in connection with which a aalary is 
paid When a membership is held jointly by a husband or wife, either one. but not both. may 
be elected P director; provide howem. that neitha ODC shall be eligible to baurme a k t o r  
OT to ranah adkctor,  or to bold positioo of w in & CwpaBtive unlesa both shall meet the 
quaMialions herein above BU fd. N d i g  in this sstim contained shall. or hall be con- 
strued to a f i d  in MY manner wt1ubat9am & validity of any actim takm IU my m&g of the 
B o d  of DLccton. 

SECTION 4. Election-Tenure. Board members shall be elected by the members-at- 
large at the Annual Meeling of m c m h .  They shall serve for terms of three (3) yean each, 
coding with the third annual meeting following the eleclion, and until their successors shall 
have b e e n  clecttd. declared qualified nod seated. The sealing of a new director shall occur 
at the next regular scheduled me&ing of the Board of Directors Board members for Dis- 
mcls 1,3 and 5 shall be clccted in 1990 and each l h i  year thereafter Board members for 
Districts 2 and 4 ahall be elected in 1991 nnd each third year thereafler. 

Board members whose terms are expiring are eligible for re-election. 
The election of board members shall be by printed ballot. The ballots shall list the can- 

didates nominal& according LO districts. giving their names and addresses If there is no 
objection, secret written balloting may be dispensed with in respect of that particular elec- 
tion and voting may be conducted in M Y  other p r o p  manna. Each member of the Coop- 
erative pre&nt shail be entitled to vote for one candidate from each district The candidate 
from each district receiving the highest number of votes at the meeting shall be considered 
clecled a board membcr. Drawing by lot shall resolve. where necessary. any tie votes. 

SECTION 5. Nomlnatlonr It shall be the duty of the Board of Directors to appoint. not 
less than ninety (90) days before the date of the Annual Maeting of the members at which 
directors to be elecrtd, a committee on nominations consisting of n d  less than five ( 5 )  
nor more than acvm (7) maubers who shall be selccttd BO as to give quitable represcnta- 
lion on the commitlac to the gmgrnphical mod saved. or to be w e d  by the Coopmttive 
No officer 01 member of the Board of Directors shall be appoinled a member of such com- 
mittee. The nominating committee will report to the B o d  of Dirertors ninety (90) days 
prior lo Annual Meeting their list of nominations for dinrton The commitlee shall pre- 
pare and posC at the principal office of the Cooperative at least lwenly (20) days before the 
meeting I list of nominations for directon. (But onetenth [1/10] or more mcmbas may 
make otha nominations in writing over their signatures not less than ninuy [W] days prior 
to the meeting and the Secrelary shall post the same at the same place where the list of 
nominations and the nominations made by petition. if MY.) However. no wrilt-in votes 
shall be pcnnitted in the election of the members of the Board of Directors. 

SECTION f~. Vacanclca Vacancies occurring for any reason in the Board of Directors 
shall be filled by a majority vote of the remaining directors, and directors thus elected shall 
serve until the term of office lo which he has been elected expires 

SECTION 7. Compenbatlon. Compensation for Directon ahall be determined by the 
Board. If authorizal by tbc Board. B o d  Memhaa may alao be r e i m b d  for expense .c- 
oldly and nccersorily incumd carrying out cmpaative huaincari, or granted a m n a b k  

SECXION 8. Directon' LIabllllp d Memnlfla~tioa A director of the Corporatiw 
hall not be pmooally liable to the Corpontion LT itn l h a c b o l h  for morie4m-y damaga 
for brepcb of  hi^ dutiea M a director, provided that thii p i t ion  shall not elimiiatc or limit 
the liability of a &tor for the following: (i) f a  any t ~ ~ p c t i o n  in which the MI 
pmond financid in- M in cooflict with the financid inlaata of the Corporatiw or ita 
sbnrehddcn; (i) for ads or omissions not in goal faith or wbicb involve intentional m e .  
conduct IX arc known to the director to be a violation of law: (iii) for any vote for 01 aascnt 
to an unlawful distribution to l anho lden  PB pmhibilal uoda KRS 271B.8-330; or(iv) for 
any hylrS&on from which the diractor derived an impopcr parood bcnefi~ This ktiw 
8 &all mtiaue to be applicable with mpact to MY such breach of duties by a director of 
the Corporntion M a dirstor notwithstPndiag that wh k t o r  thereafter CePBtd to b: a 
director and shall inure to the pavntal h e f i t  of hir h e h  executor8 and Pdminis~ton. 
The tkpmcivc  may purchue inuuona: and otherwire indemnify me director agliast li- 
ability. including court mats and attorney f eu ,  to the extent that their acts or omisriona 
constimting the grounds for any alleged W i i t y  were paformed in their official capacity 
~ d ,  if r t i w a b k ,  were bssai on gocd faith burineu judgments in the belief that the acta or 

SECIlON 9. Rules lad R r y k t l o m  The Board of Dirslor~ shall have power to make 
and adopt such r u b  and regu~aIim8.001 inconsirtent with law, the Artidea of hcorpaa- 
tion or thue bylaw. M it may deem advirPbk for the management, admiinismtion and 
regulation of the busineu affnin of the Coopmafive. 

SECTION 10. Accounting System and Rep* The Board of Dmtm shall causc to 
be established and mainlaineh a wmplctc accounting syurm, which. among other thing& 
subject to applicable laws and rules and regulations of MY regulntory body. shall conform 
to such amounting aystem as may hom timeto-lime be dcaigoated by the Admiiserator of 
the Rural Elaeifcat iw AdminiaePtion of the Uniled S m  of Amaica. All l u ~ u n l l l  of 
the Cooperative shall be examined by a Unnminc~ of the Bowl of Directon which shall 
renda repom to the Board of k t o n  at least four (4) limn a ymr at regular meetings of 
the B o d  of Dinrtora. The B o d  of Directom shall within thirty (30) days after the 
cloac of each f iwd year cwae to be made a full and complete audit of the amounta bodcn 
and financial umdilion of the CooperPtivc od the md of Duch fircpl year. Such audit eporca 
shall be iubmined to the m e m h  at the following annual meaiog. 

SECTION 11. Dlrsctor Eme~ltw~ and Management Advimrg CouncL Policy Stnte- 
mcnt Numbm 62 and 63. adopted by the Board of Directors. February 17.1983. and which 
became effective on that date, an amended on October 17.1985. which policies deal with 
Directors Emeritus and Management Adviaory Council shall not apply to MY member of 
the prmcnt Board of Dirstors unless a p m n t  member of the Board of k t o n  electn ID 
come wilhin the purview of said policy. 

SECTION 12. Removal of Dlrcctor. Any member may bring charges against a director 
by filing them in d t i n g  with the Secrelary, together with n petition signed by fifty-one per 
centum (51%) of the members. requesting the removal of the d k t o r  in question There- 
moval shall be voted upon at the next regular or special meeting of the m e m h  and any 
vacancy crcatbd by such removal may be filled by the members at such mccting The d k c -  
tor whom such charges have been  brought shall have an OppoKUniIy at the meeting to be 
heard in person M by counsel and to present evidence; aod the p a w n  or persons bringing 
the charges agaiost him shall have the same opportunity 

ARTICLE IV 
MEETINGS OF DIRECTORS 

SECTION 1. Regular Meetingn. A regular meeting of the Board of Directors shall be 
held without notice other than this bylaw immediately afw. and at the same place as the 
annual meeting of the members A regular meeling of Lhe Board of Directors shall be held 
monthly at such lime and place in Knox County. Keotucky. as said Board may provide by 
resolution Such regular meetings may be held without notice other than such resolutions 
fixing the time and place thereof. 

SECTION 2. Special Meetings. Special meetings of the Board of Directors may be 
called by the President or any two (2) directors The person or persons authorized to call 
special rnectings of the Board of Dimtors may fu the h e  and place (which shall be in 
Knox County. Kentucky). for the holding of any special meeting of the Board of Directors 
called by them. 

SECTION 3. Notice. Notice of the time. place and purpose of any spsial  meeting of the 
Board of Directors shall be given at least two (2) days previous thereto. by written notice, 
delivered personally or mailed. lo each director at his last known address If mailed, such 
notice shall be deemed to be delivered when deposiltd in the U n i d  States mail so ad- 
dressed, with postage thereon prepaid. The attendance of a dinxtor at any meeting shall 
constitute a waiva of notice of such meeting. except in case a director shall attend a meet- 
ing for the express purpose of objecting to the wansaction of any business because [he 
meeting shall not have been lawfully called or convened 

SECTION 4 Quorum A majority of the Board of Directors shall constitute a quorum 
for the transaction of business at any meeting of the B o d  of Directors. provided, thal if 
less than a majority of the directors is present at wid meeting, a majority of the directors 
presenl may adjourn the meeting from time-to-time without funher notice. 

SECTION 5. Manner of Action. The act of the majority of the directors pnscnt at a 
meeting at which a quorum is present shall be the act of the Board of Directors 

per dim! allowance in lieu of detniled Pocounting of thae clpcour. 

Omiuioal W R C  in the bert inlaecl of the Coopmtive. 

ARTICLE V 
OFFICERS 

SECTION 1. Number. Tbe officers of the Cooperative shall bc a hiden! .  Vice F'residcn!. 
Secretary and Treasurer. and such other Offiicas as the Board of D i n c t ~ ~  may determine fmm 
time-&time The O ~ ~ C C S  of Secretary and Tnasurn may be held by the same p~son 

SECTION 2. Election and Terms of Office. Tbe officers sball be elected. by ballot. an- 
nually by and from the Board of Directors al the first meeting of the Board of Directors held 
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afra e a c h  annunl meeting of the mcmban. If the elbction of officers shall not be held at 
such meeting. such elbction shdl be held an soon thcnafta as convenienlly may be Each 
officer shall bold office until the fin1 meeting of the members or until hi successor shall 
have been duly electrd and rhdl have qualified, subject to the provisions of thew bylaw 
with resptct to the w o v d  of officcn. 

SECTION 3. RemonL Any officer or agent elected or appointed by the Board of Di. 
teem may be m o v e d  by the B o d  of Dhcm whenever in its judgmmt the best inter- 

SECTION 4. V K l a d a  Except M otherwise provided in thew bylaws. a WMCY in 

SECTION 5. Raldcnt. The Rcrideot: 

cit of the cmpmtive wi l l  be m e d  thereby. 

any off= may be hllal by the B o d  of Dirccbn for the unexpired &on of the Imn. 

(a) r b d  be the principal executive off- of the CoopaPtive and shall @de at all 
macrioga of tbe m e m h  pod of the Board of Directors; 

@) t h d  ugn, with tbe Seactary d i i u t a ,  of mnnbcnbip. the iuue of which ahall  
have bccn authorized by ruolutiw of the B o d  of *ton, and may s&n any 
cbbcb. mortfpgu. dcedn of bust, wtca, bonda. wntmc(B or other insnumenls nu- 
thorizal by the B o d  of Diraaors to be execulad except in c a m  in which the sign- 
ing and exbculicm thmof shallbe exprcmsly delegalsd by the Board of Dircutm or 
by thge bylaws to wme othu officu or agent of the Cooperpti%r. or rbdl be re- 
quired by law to be othmvk rigned or cxecutrd; an& 

(c) in general. #ball perform 111 duliar incident to the office of preslidmt and such otha 
dutia 

SECTION d Vice J'roidcat. La the absence of the PrcsidmL or in the event of his inabil- 
ity or m f u d  to act, the Vice b i d a t  shall perf- tbe dutia, of the Prcsidcnl, and when 
LO pcting, shall have d the powers of and be subject lo all the restrictions u p  the hsi-  
den: and shdl perform such other dutia as from time-tc-timc may be wigned to him by 
the Board of Directon. 
SECTION 7. Secretary. Tbe Sanctary shall: 

may be pescribcd by the Board of Dinwtm fnnn lime-to-time. 

(a) keep the minuter of the manbna and the Board of Directors in one or mom books 
provided for that purpose, 

@) ~ e c  that all nolts fn duly given in nccordance with thee  bylaws or as nquind by 
law; 

(c) be curtDdian of h e  coporale rrcords and of the aeal of the Cooprrativc and that 
the aeal of the CoopcrPtive is affued to all c c n i f i c ~  of membership prior to the 
issue t h m f  and to all documents, the execution of which on behalf of the Coop 
crativc under its seal is duly authorized in acCOrdan~ with the provisions of lhtse 
bylaws; 

(d) keep a regism of the post office address of each manbcr which shall be furnished 
to the Secrelary by such member; 

(e) sign with the Resident cmificatcs of membership. the issue of which shall have 
ban wthorizcd by resolution of the Board of D i t o r s ;  

( f )  have general charge of the hooks of the Cooperative in which a w r d  of the mem- 
bers is kept; 

(g) keep on file at all times a complete copy of the bylaws of the Cooperative cootsin- 
ing all amendments thereto. which copy ahall  always be open to the hspgtion of 
any member, and at the expense of the Cooperative forward a copy of the bylaws 
and of all amendments therelo each member; and, 

general. perform all duties incident to the office of Secretary and such other du- 
ties aa from he-to-time maybe ansigned to him by the Board of Dirators 

(h) 

SECTION 8. Treasurer. The Treasurer shall: 
(a) have charge and custody of and be responsible for all funds and securities of the 

Cooperative; 
@) receive and give receipts for monies due and payable to the Cooperative fiom any 

source whatsoever. and deposit all such monies in the name of the Cooperative in 
such hank or banks as shall be selected in accordance with the provisions of these 
bylaws; and. 

(c) in general, perform all the duties incident to the office of Treasurer and such other 
duties from lime-to-time as may be assigned to him by the Board of Directors. 

SECTION 9. Manager. The Board of Directors may appoint a manager who may be, 
but who shall not be required to be a member of the Cooperative. The manager shall per- 
form such duties as the Board of Directors may from Lime-to-time require of him and shall 
have such authority as the Board of Directors may from time-to-time vest in him. 

SECTION 10. Bonds OlOfliccrn The Board of Directors shall require the masurer or 
any other officer of rhe Cooperative charged with responsibility for the cuslDdy of any of 
its funds or properly, to give bond in such sum and with such surety as the Board of Direc- 
tors shall determine The Board of Directors in its discretion may also q u i r e  any other 
officer. agent or employee of the Cooperative to give bond in such amount and with such 
surety as it shall determine. 

SECTION 11. Compensation and Indemnification. The Board of Directors shall fix 
the compensation of all officers. agents and employees of the Cooperative The Coopera- 
tive may purchase insurance and otherwise indemnify any officers of the corporation to rhe 
same extent as provided in Article El, Section 8 for Dirccton 

SECTION 1 2  Reportr T h e  officers of the Cooperative shall submit at each annual 
meeting of the members repons covering tbe business of the Cooperative for the previous 
fiscal year and showing the condition of the Cooperative at the close of such fiscal year. 

ARTICLE VI 
CONTRACTS, CHECKS AND DEPOSrrS 

SECTION 1. Contracts. Except ES otherwise provided in these bylaws, the Board of 
Directors may authorize MY officer or officers. agent or agents to enter into any contract or 
execute and delivcr any instrument in the name and on behalf of the Cooperative. and such 
authority may be general or confined to specific instances 

SECTION 2. Checks, Drab ,  e C  All checks, drafis or other orders for the payment of 
money. and all  notes. bonds or other evidences of indebtedness issued in the name of the 
Cooperative shall be signed by such manner as shall from time-to-lime be determine4 by 
resolution of the Board of Directors 

SECTION 3. Deposlta All funds of the Cooperative shall be deposited from time- 
to-time to the credit of the Cooperative in such bank or banks an the Board of 
D i m m  may select i: 

ARTICLE VII 
MEMBERSEW CERTIFICATES 

SECTION 1. CertUiatca of Mcmbrnhlp Manbmhip in the Cooperative shall be 
evidenced by a certificate of wmbmhip  which nhall he in wcb form and &all contain 
such pmvisions M shd be determined by the Board of Directors not coonpry to. or incon- 

cate shall be signed by the h i i d c a t  rad by the Sasretsry of thc Cooperative aod the Cor- 

SECTION 2. h u c  of Mcrnbcnhlp c a t l l l c n t a  No meonbnahip ccmficata, ahall be 
issued for l u a  than the manbaahip fee fued in thesc bylaws. nor until such membership 
fez bas ban fully paid for in cash and such payment bas bem dcposited with the Tnasurrr. 

SECTION 3. Losr Ccdkate. In uuc of a loss destroyed or mutilsted d i c a t c .  P 
new cmificak may be issued thmfor upon such t a m s  and such indemnity to the Gqma- 
tive 85 h e  B o d  of Directors may prranibe. 

sislent with. the M i C h  Of lnUlqlOnltiD0 Of the c o o p a n t i V C  MthUC hyl8W6. Such cenifi- 

pornte seal aholl be olfued thmto. 

ARTICLE YIIT 
NON-PROFIT OPERATION 

SECTION 1. Intemst or Dlvldeadn on 6 p l t . 1  Pruhlhltal.The Cooperative shall at 
all times be operated on a cooperative non-profit basis for h e  muolal bmefit of its patrons 
No intmg or dividmds shall be paid or payable by the Coopastive on MY capital fur- 
nished by its patrons. 

SECTION 2. Patmaagc Opll l l  In Connectioa 4 t h  Furaihlng Electric Energy. In 
the furnishing of electric energy the Cooperative's operations ahdl be so c o n d u d  thal all 
patrons, mcmben md non-manbar alike, Will Ihmugh their pabunage furnish cap id  for 
the Cmpcrntivc La orda to induw patronage and to p11aurc that the Cooprmtivc will opcr- 
ate on a non-profit basis to all its patron* memban and n o n - m e m h  Pwrq for dl amounts 
nceivcd and w i v a b l e  the furnishing of electric energy in cxceaa of operating corn 
and expenses properly chargeable against the furnishing of electric energy. All such 
amounts in excens of o p t i n g  cost and expcnscs at Ibe moment of meipt  by the Coopera- 
tive BIZ received with the undcrstaoding that they BIC furnished by the patrons. mcmbns 
and non-mcmbns dike as capital. Tbc Cooperative is obligated to pay by cralits to P capi- 
tal account for each p m n  all such amounls in excess of operating wsts and cxpenaes. The 
books and w o r d s  of the Cooperative shall be met up and kept in such a manner that at the 
end of each fiscal year the amount of capilal. if any. 80 furnished by each pabun is clearly 
rcflecrul and credited in an appropriate record to the capital account of ench p m n ,  and the 
Cooperative shall within a reasonable time after the close of the fMal year notify each 
patron of the amount of capital so cndited to his account Au such amounls c d k d  to the 
capilal account of any pawn shall bsve the same slatus as though they had been paid to the 
patron in cash in pursuance of legal obligation to do 10 and the panon bad hen hvninhed 
the Cooperative corresponding amounts for capiral 

In the event of dissolution (x liquidation of the Cooperative, afrcr all outstanding indebt- 
edness of the Cooperative shall have k e n  paid. outstanding capital crcdiu ahall be mired 
without priority on a pro mta basis before any payments art made on account of property 
rights of members If. at any time prim to dissolution or liquidation. the Board of Directors 
shall determine that the financial condition of the Cooperative will not be impaired 
thereby. the capital hen credired to patron amuntn may be ntid in full or in part Any 
such retirements of capital shall bc made in order of priority according to the year in which 
the capital was furnished and credited. the capital fust received by the Cooperative being 
fmt retired In no event. however may M Y  such capital be retind unless. afier the pmposcd 
retinment, h e  capital of the Cooperative shall equal at least forty pe centum (40s) of the 
total assets of the Cooperative Capitnl credited to b e  account ofeach patron shall be as- 
signable only on the books of the Cooperative pursuant to wriwn instruction from the as- 
signor and only u) successors in interest or successors in occupancy in all or part of such 
pamn's premises served by the Cooperalive unless the Board of Directors, acting under 
policies of general application shall determine otherwise In the event that non-member 
pamn shall e l s t  to become a member of the Cwperalivc. the capital credited to the sc- 
count of such non-member patron may be applied by the Cooperative toward h e  payment 
of a membership fa on behalf of such non-member patron. 

Notwithstanding any other provision of these bylaws, rhe Board of Dmtors ,  at iu dis- 
cretion, shall have the power a t  any time upon the death of any patron. if the legal reprcsen- 
tative of his estate shall request in writing that the capilal credited to any sucb patron be 
retired prior to the time such capital would otherwise be retired under the provisions of 
these bylaws, to retire capital credited to any such patron immediately upon such terms and 
conditions as the Board of Directors. acting under policies of general application, and the 
legal representatives of such patron's estates shall a g m  upon; provideQ however, that the 
financial condition of the hpe ra t ive  will not be impaired thereby. 

The patrons of the Cooperative, by dealing with the Cooperative. acknowledge that the 
terms and provisions of the Articles of Incorporation and bylaws shall constitute and be a 
contract betwvoeo the Cooperative and each patron. and both the Cooperative and the pa- 
trons arc bound by such contract, as fully as though each palrun had individually signed n 
separate instrument containing such terms and provisions The provisions of this d c l e  of 
the bylaws shall be called to the anenrim of each pahon of the Cooperative by posting it in 
a conspicuous place in the Cooperative's office 

SECTION 3. Patronage Refunds in Connection with Furnishing Other Services Zn 
the event that the Cooperative should engage in the business of furnishing goods or ser- 
vices other than electric energy. all amounts received and nceivablc therefrom which an 
in excess of cost and expenses properly chargeable against the furnishings of such goods or 
services shall, insofar as permit& by law. be prorated annually on a pamnagc basis and 
return& to nose patrons, members and non-members alike. from whom such amoun!s 
were obtained 
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ARTICLE IX 
WAIVER OF NOTICE 

h y  membcr M director mny waive. in witing, my notice of meetings roquind to be 
gives by thw bytwr.  In cnnc of I joint m a n h h i p .  a wniver of notice Signed by either 
husband or wife .ball be dcancd n waiving notice of both joint membar. 

ARTICLE X 
DISKKITION OF PROPERTY 

SECllON 1. Vole Rtqdremnt IMi Prod- No m a g a ,  connolidation, lak of pt 
reu. loaw, kasc-lpk. cxcbangs mnrhx. or otbu disposition of all M rubsllotinlly nll of 
the CoopPrrrirc'fi ploparia and puctr Ibdl be authorized except in coaformity with the 
f o l l o ~ :  

1. IftbeBoud Of kl& With fUvOr Up00 My f a  mcb m a g a .  Urn- 

allof u~brtantidly d oftbCCbp'8lh'rp.opstirr md aasctr, it lbd fint UUle 
thm indepclldcDf wa"afKlirlnl npprak8. expat in mch rnatl.cn !o rmda their 
indin'dlul opiaiwr u to the vnlue of the Cooperntive with mpaa to merger, urn- 
roIidUi00, I& of urctr, lauc, Iuuc-IPk, exchangc. msfer ,  orotha d i v i t i o n  of 
rllormbrtantidlydloftheCooparlive'a~rop~tiur~ndnrsdl. aodastoanyothcr 
tnrm and Mdit ioa~ which lbould be umsidaod. The thm: such Ppprairas .hall be 
daigallsd by the Rwx Cjlcuit Ourt Judge. If rucb Judge r d u w  to make such des- 
igortiarr, they lhrll be mndc by the Bunrd of Dirsctar. 

dilioDI which sm submiaaQ if my), &laminu thnt the pmpwsl sbdl be submitted 
for co~idenrtMa by the manbcn. i t  shall firrl give every other electric cwpmtive 
dtultai and oparting in Rcatucky (which has not made such M offa) an oppornr- 
nity to submit annpCtiag proponah. Such oppormnity shall be in the form of n writ- 
~ c n  noliEc ~o such elecuic coopenuire. which notice ahaU & nrLochcd to 8 copy of 
the PmpDSll which the Caopantive hno already received and copies of the n s p s -  
tivc nportr of the thm nppraiun. S w b  claeuic cooprstivts shnll be give0 not less 
than m i  (30) drys during which to submit competing pmposals. and the actual 
minimum paid within which propomlala sm to be submitted shall bc aulted in the 

3. If tbc Bonrd thm &lamina that favorable coolideration shall be given u, the initial 
or my wbscqmt pmpoul which has been submitted to it. it shall fvst adopt by the 
nffumative yote of 3/4 of nll dirraon a rrrolutiw remumending the transaction 
and dimEting the submiuion of the propoul to a vote of not lcra than a (majority) of 
me lornl mcmbas nnd shnll call n spacial m&g of the membaa for mnsidcration 
thenaf and action thereon, which meeting shall be held not m u e r  than ninety (Po) 
day8 afm the giving of such notice u, the manbnr; PROVIDED, that considmation 
and action by the mcmbm may bc given at the next annual member meeting if the 
Board no detcrmincs and if such annual meeting is held not m n a  than ninety (90) 
days after the giving of ruch notice. 

4. Any two bundnd (200) or more membera. by 80 petitioning the Board not less than 

wlid.tiaa.uicdurcu,lrrut.kolslakerchangc,trposfa.Mothadilpositiw of 

2. If tbe &rd of Dirrctar, PRar RcdViag Such -8 (and otha t p m l  pod u)o- 

arrittcn nolice gival to them. 

twenty (20) d a y  prior to dntc of such npccial OT annull maaiog, may cause thc CO- 
opcntivc. with the ccnt to bc h e  by the Cc~pantivc, to mnil to nll members any 
opposing or altaaste positions which they may have to the proposPle thnt have bten 
submiacd OT my rrcommendationu thnt the B o d  has mndc. 

5 .  The provisions of this Section 1 Ibdl not spply to a Uk. mcrga. consolidation, sale 
of nuctb, leuc. L w G I a l C ,  exchange, lrullfa. of otha dispolitim of dl or BUbaIan- 
t i d y  all of tbc COOPCIS~~VC'S Pmpatier md to w e  01 mart ~ l ~ c t r i c  ~mpm-  
tiwa chnrtacd uodcr KRS Chnp(a 279 01 if the whltpntive or achld legal effcct 
tbaeofbmmageorconwlidUcarith u I c h o f t h c o n e o r m a e e l e W i c ~ v u  

6. 'Wi bylaw shall take dfcct upon the aflmntivc vote of not la8 than thrac-fwrthr 
(Y4) of all directon; .ad shall ran& in cffst until dtaag nmcndad, or npepled 
by a similar vote of all directon and not ltss than n majority of the total manbar. 

SECIION 2 BvlhvClrc Comlderetloar Ia umne&on with the c x d r  of i b  judg- 
ment in duamiiing wtul ir in the tmI inlcnrt of Cumterirnd Valley W C  and its man- 
b m  wbm evaluating my pmpoul for m a p .  ccmsolidrtion. u l e  of POICIS, leue, hpnrfa. 
or olber disposition of substantially all of the Coopantivc't uulr. the B o d  of Dimston 
shall. in addition 0 conddaing the ndequacy of the amount to be p d  in conndon with 
the trmloctioa, coniida dl of the following facton nnd 0th- facton which it d a u i s  nl- 

1. Tbe m i e t d  and economic effects of the rmnsoction upw the Coopretive'r em- 

2 TlIe rocicrpl nnd ecwomic impwt of the trponactioo u p  the community and #a- 
vice tmitoriu; md 

3 T I C  long-term 0s well an sbofi4cm intmst of the CwpaPtive and its manbaa. in- 
cluding the possibility that t h e  ialrsurb may be belt KWHI by the continued exbt- 

CVMI: 

ploy-; 

ma: of tbe Caopaative 

ARTICLE XI 
FISCAL YEAR 

The fincal year of the Cooperative shall begin on the t i n t  0) day of January of each y w  
and end on the rhiny-fint (31) day of December of the 8nme year. 

ARTICLE XU 
MEMBERSBIP EN OTEER ORGANIZATION 

The Cmrpcrativc shall not become a m a n k  of any organizilion or purcbasc stock in 

ARTICLE XIII 
SEAL 

The corpn le  seal of the Cooperative shall be in the form of a circle and shall have in- 
scribed thereon the name of the Cooprrmivc and words 'TorporaIe Seal, Kentucky." 

ARTICLE XIV 
AMENDMENTS 

'Ibese bylaws may be altered, amended or nrpealcd by the affvmative votc of not less 
than two-thirda ( 2 3 )  of all the dincm at any ngular or spacial meeting. provided the 
notioe of such meeting shall have containbd a copy of the p m p o d  alteration. ameodmcnl 

MY other organization without the majority vote of Ihe Board. 

or npeal. 
~ _ _  ~ 

ural Utilities Ser 
The Cumberland Valley Rural Electric Cooperative Corporation is the recipient of 

Federal financial assistance from the Rural Utilities Service (RUS), an agency of the U.S. 
Department of Agriculture, and is subject to the provisions of Title VI of the Civil Rights Act 
of 1964, as amended; Section 504 of the Rehabilitation Act of 1973, as amended; the Age Dis- 
crimination Act of 1975, as amended; and the rules of the U.S. Department of Agriculture, 
which provide that no person in the United States on the basis of race, color, national origin, 
age or handicap shall be excluded participation in, admission or access to, denied the benefits 
of, or otherwise be subjected to discrimination under any of this organization's programs or 
activities. 

The person responsible for this organization's nondiscrimination compliance efforts 
is Ted Hampton, Manager. Any individual, or specific class of individuals, who feels that this 
organization has subjected them to discrimination may file a written complaint with this 
organization; or the Secretary, U.S. Department of Agriculture, Washington, DC 20250; or 
the Administrator, Rural Utilities Service, Washington, DC 20250. Complaints must be filed 
within 180 days after the alleged discriminatory action, or by such later date to which the 
Secretary of Agriculture or the Administrator of RUS extends the time for filing. Identity of 
complainants will be kept confidential to the extent necessary to carry out the purposes of 
the rules and regulations of the U.S. Department of Agriculture. 

CUMBERLAMD VALLEY RURAL ELECTRIC COOPERATIVE CORPORATION 
Highway 25E Gray, Kentucky 40734 
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ation 

BYLAWS OF 
CUMBERLAND VALLEY RURAL ELECTRIC COOPERATIVE CORPORATION 

Gray, Kentucky 
Revised November 18,1993 

CUMBERLAND VALLEY RURAL. E U C T R I C  
COOPFRATWE CORPORATION 

The aim of Cuniherland Valley Rural Electric Cooperative Corporation tHercinafter 
cal led the 'Coopcrnlite") i s  to make electric energy a i a i l a h l e  to i ts  menihrrs at the lowest 
cost  con\ittent with snund economy and good management 

ARTICLE I 
hlEhlBERS 

SECTION 1. Qualifications and Obligations. An! person firm corporation or political 
hody ma! hecome a memher in the Cooperative hy: 

la1 pitying the niemhership fee hereinafter specilied: 
tht agreeing tn purchase from the Coopernrive eleclric energy a\ hereinafter specified: 

and 
( c )  agreeing 1n comply with and he hound hy the articles of incorporation ol the Coop- 

erative and these hhlaws and any amendmrnls  hereto aiid such rules and regula- 
!inns as ma) from time-to-time he adopted h) the Board of Directors. projided. 
howeter. that no person. firm.crirporation or pcililical hridy shall hecome a mem- 
her unlesr and unti l he or il  h a  heen accepted lor  mt.mherhhip hy the Board of 
Directors or !he memhers No l i r n .  person corporation or political hodg ma! o w n  
more than one 1 I) nienihership in the Cooperati\e 

4 hushand and wife \hall he considered ajninl meniher and their application for nieni- 
her\hip ma! he iiccepted in accordance u i th  the lorcgning pro\i\ions nl the ahme whd i \  i- 
sriins /a )  lh) and I L )  

SECTION 2. Membership Fee. The nienihership fee \hall he fixed by the Bwrd  01 
Directors 

SE,CTION 3.  Purchase of E.leclric h e y ) .  Each memher shall. as  soon as electric 
energy shall he a\;rilahle. purchase Irom the Cooperative a l l  electric energy used on tlie 
premises specified in his applicalinn for nienihership. and r l ~ a l l  pa) tbrrefor rrionthl) at 
rates \\ hich shall lroni time-to-time he liked hy the Board of Directors: protided houcver. 
thal the Btiard nl Directors may liniit the aniounl of electr ic energ) which (he Couperaliie 
shall he required to furnish to an) meinher I t  i s  exprehslg understood that the amounts paid 
for electric energ) in excess of the cost ol service are furnished hy menihers as capital and 
each mcmher shall  he crediled u i th  the cnpilal s o  furnished a!. provided h) these hilaws 
Each incniher sha l l  pay to the Cooperative such minirnum amount per month. regardless nf 
the amount of  electric energy consumed. as shall he fixed h! the Board ol Directors frnm 
time-to-time Each memher shall also pa! a l l  amounts owed hy him to the Cooperative as 
and when the same shall hecome due and payahle. 

SECTION 4. Nnn-liability for Debts of the Conperatise. The private propert! of Ihe 
nienihers of the Cociperative shall he exempt frnm execution for the dehrs of the Conpera- 
t i i c  and no meniher \hall he indi\ iduall) liahle or responsible fnr an) dehts or l iah i l i t ies  of  
the Cooperative 

SECTION I. Expulsion or members. The Board 01 Directors of the Coopernrive may.  
hy the al f i r i i iat i~e \ole ol not less lhan two-lhirds (2'3) o1 the menihers thereof. expel a n y  
meniher who \hiill have \inlaled or refused to coinply with an! ol the provisions o f  the 
Articles o1 lncorpornli<rn of the Cooperative or Ihe\c h)lau8s lor an) rules and r rgu ln t i "~~  
adopted from tinic-lo-time h) the Board oI Direclnrs 

SECTION 6. Withdrawal of Membership. Any meniher ma) ~ i t l i d r a u  I'roni meinher- 
ship upon pa) men1 in fu l l  o f  a11 dehts and liahilities of such niemher to the Cooperati\e and 
upon ccimpliance H ith such terms and condilinns as the Board o f  Directors ma) prescrihe. 

( a )  Memhership in theCooperaliie and acerlificale represenling the same sh:ill mil he 
tmnslerahle.except as hereinafter provided. and upon the death. cewrtion of exist- 
ence. expulsion or withdrawal o f  a memher. the memhership of such memher chall 
hereupon terniinate and the certificate of memhership of Such niemher shiill he sur- 

rendered forth% ith to the Cooperati\c 
th) A meinherhhip hy a hushand and a M i l e .  considered ajoint niemhership and upon 

tlie death of either joint rncniher shall he deemed tn he held solel) hy the s w i v o r  
u i t h  the same effect a!. though such mcinherhhip hiid heen originally issued solely 
to  him or her. as the care nia) he. and lhe joint niemherahip certificate may hc .sur- 
rendered by Ihe sur\i\or and. upon the recording of such death on the hooks 01 the 

SECTION 7 .  Transfer and Termination of hlernhership. 
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Cooperative. the Cenificate ma) he reissued to and in the name of such survivors: 
pro\ided however that the estate of the deceased shall not he released lrom any 
memhership dehts or l iahi l i t ies to the Cooperative 

ARTICLE I I  
MEE'TINCS OF MEAIBERS 

SECTION 1 .  Annual hleeting.'The annual meeting ol the inemherr shall he held at any 
such lime and place designated hy the Board of Directors. as shall he designated in [he 
notice 01 the meeting. for the purpoae of electing directors. passing upon reports covering 
the previous f i \cal year. and transacting such other husiners as may come hefore the meet- 
ing 

SE,CTlON 2. Special hleelings. Special meetings of the members may he ca l led  hy 
resolution of the Board. or upon a written request signed h) an! lour (4) hoard meinhen. or 
hy thiny per ccntum (30% or more 01 a l l  the mrmhers. and i t  shall thereupon he the duty 
of  the Secrefar) to cause notice oi such nieeling to he giben as hereinalter probided The 
Board of Directors shall designate the place at which the special meeting shall he held in a 
county sericd hy the Cooperative. 

SECTION 3 .  Nolice of hlembers' Annual hleetings. hr i t lcn or printed notice stating 
the place. day and hour of the nieeting shall he delirered n n t  less than seven 17)  days nor 
mnre than twenty (20 )  days hefore the dale nf the niceling either personally or h! mail. hy 
nr at the direction ol  the Secretar! or hy Ihe persnns culling the Annual Meeting. to each 
memher: that with respect to a l l  Annual Meetings at u hich dircctorr are lo hr elecled such 
nntice shall  he deemed to he delibered when dcpnsited in Ihe United States mail addressed 
in the memher at !he addres as il appears on the record5 of the Cooperative. u i rh  pmrage 
thererin prepaid In case o l  a joint memhership. nolice given to either hu\hand or wife shall 
he deemed notice tn hnth joint niemhers The lailure o f  an! memhcr to reccive notice of an 
Annual Meeting of the member\ \hall no1 inialidate any aclion which may he taken hy the 
menihers at any w c h  meeting 

SEC'TION 4. Quorum. Two percent (2% of the mrmhership present in person or r e p  
resented hy prox) shall constitute a quorum for the trnnsaction nf husiness at a l l  meetings 
of the menihers In case of a join1 memhership the presence a1 a meelinf of either husband 
or wife. or both. shall he regarded as the presence of one nieniher I f  less lhan a quorum i s  
present at any meeting. a majority of those present in person or represented by proxy may 
adjourn the meeting from time-lo-lime uithout further notice 

SFCTION 5. Voting. Each niemher shall he entitled to one I I) i o t e  and no more upon 
each nutler submitted to a vote at a meeting of the members At a l l  meetings 01 the mem- 
hers at uhich a quorum is  present. a11 questions shall be decided by a tote of a majorit) of 
!he members voting thereon in person or h) proxy. except as otherwise pro\ ided hy law. 
tlie Articles of Incorporalion of the Conperalive. or these h!laws Hushand and uife are 
deemed to hold a joint memhership. and they ahdl jointl! he enlitled tci cine ( I) vnie and no 
more upon each matter ruhmitled to a vole at a meeting of the memhers. 

SECTION 6. Proxies. At 811 meetings of the nienihers. a memher ma) vote hy proxy 
ehecutcd in writing hy the memher Such proxy shall he filed with the Secretan. twenty- 
four (24) hnurs hefore the time of the meeting No prtrxy shall he w e d  at any meeting of 
rhe member\ unless i t  shall designate the parlicular meeting at u8hich i t  i s  to he voted and 
n n  prox? shall he iotrd at an\ meeting oiher than the one so designated. or a n y  adjnurn- 
inent of such meeting No person shall \'ole a proxy Inr more than three ('I) members at any 
meeting o1 the niemhers except upon the question o f  amendnient oI the Articles of Incnrpo- 
ration or to increa\c the nuniher ofcounties in which the Cooperative may operate. in either 
of H hich c a w s  a person ma) hold aiid vote an unlimited numherof prnnies No proxy shall 
he \ d i d  on and after sixty ( 6 0 )  days from its execution. The presence of a memher at a 
meeting shal l  revoke a proxy theretofore executed hy him and such memher shall he en- 
litled to vote at such niecting in the siime manner and u ith the same effect as i f  he had not 
executed a proxy 

In caie ofa joint mernhership. a prmy may he executed h! eilher the hushand or wife. 
The presence of either hushand or H ife at a mecling of the menihers rhall revoke a proxy 
thr'rckifore executed b! either of them. and such joint memher shall he cntitled to bole at 
\uch meeting in the wnie manner and w ith the same elfecl as i f  a prm) had no1 heen ex-  
cculcd 

SECTION 7. Agenda. No proposal frnni a nicmher nr grnup of meinhers shall he toted 
upon at the annual niectinf or an) special meeting unlesr it has heen placed on the agenda 
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at least sixty (60) days prior to the date o f  such meeting Such proposal may he placed on 
agenda hy a petition signed by one hundred ( I(X1) members. by filing a copy of the proposal 
with the secretary within time allowed 

SECTION 8. Order of Business. The order o f  business at the annual meeting 01 the 
members and so far as possible at all other meetings of the members.shall heessentiall! as 
follows: 

1 Call of the roll. 
2. Reading of the notice of the meeting and proof of the due publication or mailing 

thereof. or the waiver or waivers o f  notice of the meeting, as the case may he 
3 Reading o f  the unapproved minutes of previous meetings of the members and the 

taking of necessary action thereon 
4 Presentation and consideration of. and acting upon. repons of officers. directors 

and committees 
5 Election of directors 
6. Unfinished business. 
7 New business. 
8 Adjournments 

ARTICLE 111 
DIRECTORS 

SECTION 1. Number and General Powers.The business and affairs of the Cooperative 
shall be managed by a Board of five ( 5 )  directors The Board shall exercise a11 of the pow- 
ers o f  the Cooperative except such as are bq law or by the Cooperative‘s Articles of Incor- 
poration or bylaws conferred upon or reserved to the members. 

SECTION 2. Dislricls. To insure the distrihution of Board members throughout the arm 
served by the Cooperative, the territory served or to he served by i t  shall he divided into 
districts from which Board members shall he elected from time-to-time a\ provided for in 
these hylaws The original dislricts and the number o f  directors to he elected from each are: 

Distr ic l  Counties in Number o f  
Number District Directors 

2 Knox. Bell & L.aurel counties I 
3 Knox. Bell & L.aure1 counties 1 
4 Harlan. L.eslie & L.etcher counties I 
5 Harlan. Leslie & L.etcher counties 1 

SECTION 3. Qualifications. Any active memher in good standing above the age ol 
eighteen (18) years who i s  a high school graduate. as evidenced hy high school diploma. 
shall he eligible to be a director: provided. however. [hat no member shall be eligible to 
become or remain a direclor. or to hold any position of trust who i s  not a bona fide resident 
o f  the area sewed by the Cooperative at the time he is  elected a director Any director who 
i s  so elected, may remain a director until the expiration of the term to which l i e  i s  elected. 
subject to the approval of the Board No member shall he elected a director. H ho i s  in any 
vay employed by or financially interested in a conipeling enterprise or a business selling 
lectric energy or supplies to the Cooperative. or a business primarily engaged in selling 

electrical or plumbing appliances. fixtures or supplies to members of the Cooperatne 
When a membership is held jointly by a husband or wife. either one. but not both. ma) he 
elected a director: provided however. that neither one shall he eligihle to become a director 
or to remain a director. or to hold position of trust in the Cooperative unless hoth shall meet 
the qualifications herein above set forth Nothing i n  this section contained shall. or shall he 
construed to affect in any manner whatsoever the validit) of any action taken at an). meet- 
ing o f  the Board of Directors. 

SECTION 4. Eleclion-Tenure. Board members shall he elected hq the members-at- 
large at the Annual Meeting of members They shall serve for terms of three ( . I )  years each. 
ending with the third annual meeting following the election. and until their successors shall 
have heen elected. declared qualified and seated The seating of a neu director shall occur 
at the next regular scheduled meeting of the Board of Directors Board members for Dis- 
tricts I. 3 and 5 shall he elected i n  I990 and each third year thereafter Board membrrs for 
Districts 2 and 4 shall he elected in 1991 and each third year thereafter. 

Board members whose terms are expiring are eligible for re-election 
The election of board members shall he by printed ballot The ballots shall l i s t  the can- 

didates nominated according to districts. g i \ ing their names and addresses I f  there is  no 
objection. secret written balloting may be dispensed with in respect of that particular elec- 
tion and voting may he conducted in any other proper manner Each member of the Coop- 
erative present shall he entitled to vote for one candidate from each district The candidate 
from each district receiving the highest number of votes at the meeting shall he considered 
elected a board member Drawing bq lot shall  resolve. where necessary,an) t i e  boles 

SECTION 5.  Nominations. I t  shall be the duty of the Board of Directors to appoint. not 
less than sixty (60) days before the date of the Annual Meeting of the members at which 
directors are to he e1ected.a committee on nominations consisting of not less than five ( 5 )  
nor more than seven (7) members who shall he selected so as to give equitable representa- 
tion on the committee to the geographical areas served.or to he served by the Cooperati\e 
No officer or member o f  the Board of Directors shall he appointed a member of such cum- 
mittee The nominating committee wi l l  report to the Board of Directors six!) (60) days 
prior to Annual Meeting their list of nominations for directors The committee shall pre- 
pare and post at the principal office of the Cooperative at least twenty (20) days before the 
meeting a list of nominations for directors (But one-twentieth or more members may make 
other nominations in writing over their signatures not less than sixty (601 days prior to the 
meeting and the Secretary shall post the same at the same place where the l i s t  of nomina- 
tions and the nominations made by petition, i f  any ) However. no wr i te in votes shall he 

..,ECTION 6. Vacancies. Vacancies occurring for any reason in the Board of Directors 
shall he filled by a majorit) vote of the remaining directors. and directors thus elected shall 
serve until the term o f  office to which he has been elected expires. 

SE,CTlON 7. Compensation. Compensation for Directors shall be determined hy the 
Board I f  authorized by the Board. Board Memhers may also he reimhursed for expense ac- 
tually and necessarily incurred carrying out cooperative business. or granted a rearonahle 

I Whitley & McCreary counties I 

ermitted in the election of the members of the Board o f  Directors. 

per diem allowance in  lieu of detailed accounting of these erpenses 
SECTION 8.Direetors‘ L iabi l i t j  and Indemnification. A director of the Corpoiation 

shall  not he personally liahle to the Corporation or its shareholders for moiicta? diiniages 
for breach of his duties as a director. pro\ ided that this position shall nnt eliminate or limit 
[he liahility of a director for the lollouing: (i) for any t ransxt ion in which thc director s 
personal financial interest i s  in conflict with the financial interest\ of Ihe Corporatiun or i ts  
shareholders: (ii) for acts or omissions not in good Faith or which involve intentional mis- 
conduct or are known to the director to he a violation of law: (iii) for any vote for or assent 
toan unlawful distribution to shareholdersas prohihited under KRS 271 B 8-370: nr ( i b )  for 
an) transaction from which the director derived an improper personal benelit Thir Section 
8 shall continue to be applicable with respect to any such breach of duties by a director of 
the Corporation as a director notwithstanding that such director thereafter ceased to he a 
director and shall inure to the personal benefit of his heirs.executors and administrators 
The Cooperative may purchase insurance and otherwise indemnif) the director againcl li- 
ability. including court costs and attorney fees. to the extent that their acts or omissinns 
constituting the grounds for any alleged liahility were performed in their official capacity 
and. ifactionable. were based on good faith business judgments in the heliel that the acts or 
omissions were in the best interesl of the Cooperative 

SECTION 9. Rules and Regula1ions.The Board of Directors shall ha\e pourr  toninkr 
and adopt such r u l e s  and regulations. not inconsistent with law the Articles of lncorpora- 
tion or these hylaws as i t  may deem advisahie for the manageinrnt. administration and 
regulation of the husiness affairs 0 1  the Cooperative 

SECTION 10. Accounling System and Reports.The Board of Directors rhall cauw to 
be estahliched and maintained a complete accounting system. xhich among other things, 
suhject to applicable laws and rules and regulations o f  any regulator! hod!. shall conlorni 
to such accounting system as may from lime-to-time he designated h) the AdininisIrator of 
[he Rural Electrification Adminirlration of the United States of America All account\ of 
the Cooperative shall he examined h j  a committee of the Board 01 Direclrirs which shall 
render reports to the Board of Direclors at least four ( 4 )  times a year at regulai ineetinp 0 1  
the Board of Directors The Board of Directors shall also within thirty (30) days after the 
close of each fiscal yearcause to he made a full  and complete audit of the accounts. hooks 
and financial condition ofthe Cooperative a\ the end 0 1  such f iscal  !ear Such audit report\ 
ahall be suhmitted to the menihers at the follou ing annual meeting 

SECTION 11. Director E.meritus and hlanagemenl Adrisurj Council. Pnlic! Stale- 
ment Numbers 62 and 63.adopted by [he Board of Directors.Februar) 17.1983 and K hich 
became effectixe on that date. as amended on Octoher 17. 1985. uhich policieh deal with 
Directors Emeritus and Management Ad\ isor) Council shall not appl) to any mcniher of 
the present Board of L3irectors unless a present ineniher ( 1 1  the Rwrd ol Directors e l e c t \  to 
come u ithin the pun i e u  o f  said pdicy 

SE,CTlON 12. Removal of Direclor.An! nieinher ma! hrinf Lharpes apaiiirt a director 
h! filing them in writing with the Secrrtar). together u ith a petition signed h! Iilty.cine per 
centum ( 5  I?) of the menihers. requesting the rcnio\al 0 1  the director in que\tim The re- 
mo\al  shall he voted upon al the next regular or \pecial incetinf 01 the inemhers and ;in\ 

vacanc) created hy such reniwal ma) he filled h! the menihers at wch nieeting The dircr- 
tor whom such charges hale heen hrought shal l  have a n  opportunit) at  the meeting tn he 
heard in person or h) coun\el and 10 present e \  idence: and the pcrson or prrwns bringing 
the charges against him shall  have the same opportunity 

ARTICLE I\’ 
hlEE1 INGS OF L)IRE,ClORS 

SECTION I .  Regular hleetings. A regular mertinf of  the Board 0 1  Directorr s h a l l  he 
held uithout notice other than this h!lau ininirdiatel) after. and at Ihc \aiiir place a \  the 
annual nieeting oI the members A regular meeting of Ihe Boardtrf Directors \ha11 he held 
monthl! at such time and place in K n o i  County. Kentuck) a\ hJid Board nia! pro\ ide hy 
resolution Such regular meetings ma! he held uithout notice ollier than such rerolutions 
fixing the time and place thereof 

SECTION 2 .  Special Meetings. Special meetings ol the Board 01 Directors nia)  he 
called hy the Prerident or an) two ( 2 )  directors The person or perwns authorized ti1 c a l l  
9pecial meetings of the Board of Directors ma) fih the time and place (which shall he in 
Knox County Kentucky). for the holding 0 1  an) special meeting of the Board (11 Directors 
called by them 

SECTION 3. Notice. Notice 0 1  the time. place and purpore of any special meeting 0 1  the 
Board of Directors shall he gi\en at least tuo ( 2 )  days pre\ious Ilierelo. by uritten notice. 
delivered personally or mailed, to each director at his last h n o w  address I f  mailed. such 
notice shall be deemed to he delivered uhen depoited in the Cnited States m a i l  s o  ad- 
dressed. u i th  postage thereon prepaid The attendance 01 a directnr at any meeting \hall 
constitute a waiver of notice of wch meeting except in case a director shall attend a meet- 
ing for the express purpose of ohjrcting to the transaction 01 an) husiness heLaure the 
meeting shall not habe heen laafull!  called or conxened 

SECTION 4. Quorum. A majorit) of the Board of Director\ sha l l  constitute a quorum 
for  the transaction of husinrss at any meeting of the Board of Directors prmided. that il 
less than a majorit) of the directors is  preaent at said meeting. a majorit) of the directors 
present ma! adjourn the meeting from time-to-time u lthout further notice 

SECTION 5 .  Manner of Action. The act o f  the majorit) o l  the directors prewnt at a 
meeting at which a quorum i s  present shall he the act of the Board of Directors 

ART1CL.E V 
0FFICE.RS 

SECTION 1. Number.The officers of the Cooperative shnll he a President, Vice Presi- 
dent, Secretary and Treasurer. and such other of Officers as the Board of Directors ma) de- 
termine from time-to-time The olficer of Secretary and Treasurer nial he held h) the ranie 
person 

SE,CTlON 2.  Eleclion and Terms of Oliice. The officers \hall he elected. h) ballot. an- 
nually h! and from the Bward of Directors at the first meeting of the Board 01 Directors held 
after each annual meeting of the members If the election nf nlficers shall not he held a t  
such meeting, such election shall he held as soon thereafter ascon\enientIy ma) he Each 
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nlriccr shall hold oltice until the first meeting 01 the members or  until his successor shall 
have heen Ciul) elected and shall have qualified. suhject to the provisions of these hj laws 
with respect to the remobal of officers 

SECTION 3. Removal. Any officer or  agent elected or appointed hy the Board of Di- 
rectors may he removed hy the Board of Directors u henever in its judgment the hest inter- 
e' 

T I O N  4. Vacancies. Except as otherwise provided in these hylaws. a vacancy in 
'he Cooperative will he served therehy 

,, oflice may he filled by the Board of Directors for the unexpired portion of the term 
S E C T I O N  5. Presidenl .  The President: 

( a )  shall he the principal executive officer of the Cooperatibe and shall preside at all  
meetings of the metnhers and of the Board of Directors: 

Ih) shall sign. with the Secretary cenificates of membership. the issue of which shall 
have heen authorized hy resolution of the Board of Directors. and may sign any 
checks. mortgages. deeds of trust. notes. honds. contracts o r  other instruments au- 
thorized by the Board of Directors to he executed.except in cases in which the sign- 
ing and execution thereof shall he expressly delegated by the Board of Directors o r  
hy these hylaws 10 some other officer or agent o f  the Cooperative. or shall he re- 
quired h) law to he otherwise signed o r  executed: and, 

[ c )  in general shall perform all duties incident to the office of president and such other 
duties as may he prescribed by the Board of Directors from lime-to-time 

S E C T I O N  6. Vice President. In the absence of the President. o r  in the e \mt  of his inahil- 
ity or rcfusal to act. the Vice President shall perform the duties of the President.and when 
so acting. shall habe all the powers of and he suhject to all the restrictions upon the Presi- 
dent and shall perform such other duties as from time-to-time rnay he assigned to him by 
the Board of Directors. 
SE,CTION 7. Secretary.  The Secretar) shall: 

la)  keep the iiiinutes of the members and the Board of Directors in one or more hooks 
probided tor that purpose: 

t h )  see that all notes are dul l  given in accordance u i th  these hylaws or  as required by 
Iau: 

( c )  he custodian of the corporate records and  of the real of the Cooperative and aee that 
the \eal of the Cooperative is affixed ID all certificate\ of memhership prior to the 
issue thereof and to all docunients. the execution of which on hehalf of the Coop- 
erative under its seal is dul) authorized in accordance with the provisions of these 
h! laws: 

( d )  keep a register of the post office address of each memher u hich \hall he furnished 
to the Secretar) hy such memher: 

l e )  sign u i t h  the President cenificates of menihersliip. the isrue of which shall have 
heen authorized hy resolution of the Board of Directors: 

(I) ha \e  general charge of the hooks of the Cooperative in which a record of the mem- 
hers is kept: 

i c  I huep o n  lilt at all tiines a complete cop) of the hylaws of the Cocipcrative contain- 
ing all airiendnients thereto. which cop) shall always he open to the inrpection of 
an) niemher. and at the expense of the Cnoperati\e forward a cop) of the h)lawr 
and of all aniendments thereto each nieniher: and. 

t h )  i n  general perform all dutier incident to the office o f  Secrctar) and such other du- 
ties as from time-to-time rnay he asrigned to him h) the Board of Directors 

SECTION 8.  Treasu re r .  The Treasurer rhall: 
l a )  h a \ e  charge and custod) 01 and he responsihle lor all funds and securities o1 the 

Cooperatit e: 
I h )  receive and Fi le  receipts lor miinie\due and pajahle to the Cooperative from any 

source u,haboe\er  and deporit a11 such monies in the name of the Coopernlive in 
ruch hank or hanks as shall he selected in accordance u i th  the provisions 01 these 
hylaus:  and.  

l c )  i n  generol perlorm all the duties incident to the office of Trearurer aiid such other 
duties from t in i e - tohne  as may he assigned to him h j  the Board 01 Directors 

S E C T I O N  9. hlanager .  The Board of Directors may appoint a manager who rnay he. 
hut u h o  shall not he required to he a member of the Cooperalive. The manager shall per- 
form such duties as the Board of Directors ma) from time-to-time require of him and shall 
ha!c such authiirir) as the Board of Directors niay from l ime- to - the  vest in him. 

SE,CTlON 10. Bonds of Oflicers.Thr Board of Directors shall require the trea'iureror 
any other ollicer 01 the Cooperative charged u ith responsihility for the custody of any of 
its funds or propen) .  to give hond in such sun1 and with such surety as the Board of Direc- 
tors shall determine The Board of Directon in ils discretion may also require an! other 
officer. agent o r  employee of the Cooperative to give bond in such amount and with such 
suret) as i t  shall determine 

S E C T I O N  11. Compensat ion a n d  Indemnification. The Board of Directors shall l i x  
the compensation of all officers agcnls and employees of the Cooperari\e The Cooperu- 
t i te  may purchase insurance and otherwise indemnify an) officers of the corporation to the 
same eXtent as pro\ided in Anicle 111. Section 6 lor Directors 

S E C T I O N  12. Reports .  The olficers of the Coopcrati\e shall suhniit at each annual 
meeting ol rhc tncmhcrs reports covering the husinesr of the Cooperative for the pre\ ious 
fiscal year and showing the condition of the Cooperati\e at the close of such fiscal year 

A R T I C L E  \'I 
CONTRACTS,  C H E C K S  AND DEPOSITS  

S E C T I O N  I .  Contracts .  Except as otheruise provided in these hjlaws. the Board of 
Directors ma) authorize any officer or officers. agent or ageiits to enter into any ccinlracl or  

. and deliver any instrument in the name and on hehalfof the Cooperative. and such 

S E C T I O N  2. Checks,  Drafts. etc. All checks. drafts o r  other orders for the pa) men1 of 
money and all notes. honds or other evidences nf indebtedness issued i n  the name of the 
Cooperatire shall he signed hy such manner ar \hall from time-to-time he determined hy 
resolution 01 the Board of Directors 

S E C T I O N  3. Deposits. A l l  funds of the Cooperati\e shall he deposited from lime- 
t o - t i m e  to the credi t  of the Coopera t ive  in such hiink o r  hanks  a s  the Board of 

j ma) he general or confined to specific instances. 

Directors ma! select it 
ARTICLE VII 

M E M B E R S H I P  C E R T I F I C A T E S  

SECTION 1. Cerl i f icales  of Membership.  Memhership in the Cooperative shall he 
evidenced by a cenificate of membership which shall he in such form and shall contain 
such provisinnsas shall he determined hy the Board of Directors not contrary 10.01 incon- 
sistent with. the Anicles 01 Incorporation of the Cooperative or  these hylaws Such cenifi- 
cate shall he signed hy the President and hy the Secretary 01 the Cooperative and the Cor- 
porate Seal shall he affixed thereto. 

SECTION 2. Issue of Membership Certificates. No inemhership cenificates shall be 
issued for less than the memhership fee fixed in these hylaws. nor until such membership 
fee has heen fully paid for in cash.and such payment has heen deposited with the Treasurer 

SECTION 3. Lost Cerlificale. In case of a lost. destroyed o r  mutilated cenificate. a 
new certificate may he issued therefor upon such terms and such indemnity to the Coopera- 
live as the Board of Directors rnay prescribe 

A R T I C L E  V l l l  
NON-PROFIT OPERATION 

SECTION 1. Interest  o r  Dividends o n  Capi ta l  Prohibited. The Cooperative shall at 
all times he operated on a cooperative non-profit basis for the mutual benefit of its patrons 
No interest or dividends shall he paid or  payable hq the Cooperative on any capital fur- 
nished by its patrons 

SECTION 2. Pa t ronage  Capi ta l  in Connect ion with Furnishing Electric Energy. In 
the furnishing of electric energy the Cooperative's operations shall he soconducted that all 
patrons. menihers and non-members alike. will through their patronage furnish capital for 
the Cooperative In order to induce patronage and to assure that the Cwperative will oper- 
ate ona non-prolit hasis to all its patrons. memhers and non-memhers alike. for a11 amounts 
received and recei\ahle from the furnishing of electric energy i n  excessof operating costs 
and expenses properly chargeable against the furnishing of electric energy All such 
amounts i n  excess of operating cost and expenses at the moment of receipt h) the Coopera- 
tive are received u i th  the understanding that they are furnished hp the patrons. memhers 
and non-menihers alike as capital The Cooperative is ohligated to pay by credits to a capi- 
tal account for each palron all  such amounts in excess ofoprrat ing costs and expenses. The 
hooks and records of the Cooperative shall he set up and kept i n  such a manner that at the 
cndcif each fiscal >ear  !he amount 01 capital if an). so furnished by each patron is clearly 
rellected and credited in an apprtipriate record to the capital account of each patron. and the 
Cooperative shall within a reasonahle time after the close o f  the fiscal year notify each 
patron of the amount of capital socredited to his account All such amounts credited to the 
capital accaunt of a n j  patrtin shall have the same \tatus as though they had heen paid to the 
patron in cash i n  pursuance 01 legal ohligation to do s o  and the patron had then furnished 
the Cooperative corresponding amounts lor capital 

I n  theerent of disrolutiiin or  liquidation of the Cooperarive alterall outslsiiding indrht- 
edness of the Cooperative shall have heen paid. outstanding capital credits shall he retired 
uithout priorily on a pro rata hahis helore an)  pavinenls are made on account of property 
right\of members If.al an) time prior todissolution or liquidalion.the Board 01 Directors 
shnll determine that the firiancial condition 01 the Cooperalive uill not he impaired 
thereh). the capital then credited to patron accounts niay he retired i n  full or in pan  Any 
such retirements 01 capital \hall he mede in order of priorit) according to the )ear in uhich 
the capital was furnished and credited. the capital first received h) the Cooperative heing 
first retired I n  no ebent howe\er niay an)  such capital he retired unless after the proposed 
retirenienl. the capital of'the Cooperarir'e shall equal al k a r t  fon! pe r rmlum (10%) of the 
total assels of the Cooperative Capital credited to the account of each patron shall he as- 
signable onl) on the hooks of the Cooperative pursuant to written instruction lrom the as- 
signor and onl!' to successors in interest or successors in occupancy in 011 or pan of such 
patron's premises herbed h) the Cooperalive unless the Board of Directors. acting under 
policies of general application shall determine otherwise I n  the event that non-member 
patron shall elect to become a memher of the Cooperative. the capital credited to the ac- 
counl of such non-memher patron may he applied hy the Cooperative toward the paynient 
of a memhership fee on hehalr of such non.menibcr patron 

Noluithscanding any orher proviaion of these hylaws the Board of Directors at its dis- 
cretion,shall have the power at any time upon thedeath of any patron.ifthe legal represen- 
tative of his estate shall request in uriling that the capital credited t o  any such patron he 
retired prior to the time such capital would otherwise he retired under the provisions of 
these hylaws.to retire capital credited to any such patron ininiediatel) upon such terms and 
conditions as the Board of Directors acting under policies of general application. and the 
legal representati\es of such patron's estates shall agree upon: pro\ ided: however. that the 
financial condilion of the Cooperative u'ill not he impaired therehy 

The patrons ol the Cooperative hy dealing ui th  the Cooperalive. aclnoHledge that the 
terms and pro\isions of the Articles of Inctirporalion and hylaws shall constitute and he a 
contract between the Cooperatibe and each patron. and both the Cooperative and the pa- 
trons are hound h) such contract. as fully as though each patron had indit idually signed a 
separate instrumrnl containiiig such terms and pro! irions The provisions of this anicle of 
thr hylaus shall he called to the attention of eachpatron of the Cooperative b! posting i t  in 
a conspicuous place in the Coopera1ive.s office 

SECTION 3. Patronage Refunds in Conneclion with Furnishing Olher Services. I n  
the e\ent that the Cooperative should engage in the husiness of furnishing goods o r  ser- 
\ices othe; than electric energ). all amounts receired and receivahle therefrom which are 
in excess of  cost and expenses properly chargeable against the furnishings of such goods o r  
ser\ices shall, insocar as permitted hy law. he prorated annually on a patronage basis and 
returned to those patrons. memhers and non-memhers alibe. from uhom such amounts 
were ohtained. 

ARTICLE I X  
WAIVER OF NOTICE 

An) memher or director ma! waive. in uriting. an) notice of meetings required to he 
gi\en by there hylaws I n  case of ajoint  membership. a uaiver of notice signed by either 
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husband or ui fe \hall he deemed a wiihing notice o f  hoth joint members 

ARTICLE X 
DISPOSITION OF PROPERTY 

SECTION 1. Vole Requirement and Pmcedures. No merger. consolidation. sale of a+ 
sets lease. lease-sale. exchange. transfer. or other disposition o f  a11 or \uhstantiall? all of 
the Cooperative's properties and as'iets qhall he authorized excepf in conformity with the 
ollowing: 

I I f  the Board o f  Directors looks with favor upon any proposal for such merger. con- 
solidation. sale of assets. lease. lease-sale.exchange. transfer. or other disposition of 
all or substantially all of the Cnnperative's properties and assets. i t  shall first cause 
three independent. non-affiliated appraisers. expen in such matters In render their 
individual opinions as to the kalue of the Cooperative with respect to merger. con- 
solidation, sale o f  assets. lease. lease-sale.enchange. transfer. or other disposition of 
a l l  or suhstantially all of the Cooperative's properties and assets. and as to any other 
terms and conditions which should he considered The three such appraisers shall be 
designated hy the Knox Circuit Court Judge I f  such Judge refuses tomake such desk 
ignations. they shall he made hy the Board of Directors. 

2 If the Board o f  Directors. after receiving such appraisals (and other terms and con- 
ditions which are suhmitted i f  any).determines that the proposal shall k suhmitted 
lor consideration hy the memhers i t  shall first give every nlher electric cooperative 
situated and operatinf in Kentucky (which has not made such an offer) an opponu- 
nity to submit competing proposals Such opportunity shall he in the form of a wril- 
ten notice to such electric cooperative. which notice shall be attached to a copy of 
the proposal which the Cooperative has already received and copie\ of the respec- 
t ive reports of the three appraisers Such electric cooperatives shall he given not less 
than thirty (30)  days during which to suhmit competing proposals. and the actuill 
minimum period within which proposals are to he suhmitted shall he stated in the 
written notice given to them 

1 I f  thc Board then determines that lil\or:ihk cnn\ideration shall he given to the initial 
or a n y  suhsequent proposal which has been whniitted to i t .  i t  shall first adnpt h! the 
affirmative vote of 3/4 of all  directors a re\nlution recommending the transaction 
and directing the suhmission of the proposal to a vote o f  not leas than a 1majority)of 
the total memhers and shall call a special meeting of the meniher?. for considerntion 
thereof and action thereon. which meeting \hall he held not sooner than nine11 1901 
daya after the giving of such nntiee to the rnemher\: PROVIDED. that considcriition 
and action by the memhers may he given at the neat annual memher meeting !I the 
Board so determines and i f  such annual  meeting i s  held not w m e r  than ninrt! 190) 
days alter the gi\ ing of such notice 

4 An) two hundred 1200) or more meinher?. h) s o  petitioning the Board noi ley \  than 
Iwent) ( 2 0 )  days prior lo date nf wch q w i a l  or annual meeting. ma! causc the Co- 
nperative. with the cosl to he horne hg the Cooperative to mail t~ a11 menihers anv 
opposinf! or alternate Dnritiona u hich [he) m:n have in the propn\al\ that have heen 

5.The probisions of this Section I shall not apply t o a  sale. merger.consolidation. sale 
of ahset\. lease. lease-sale. exchange. t rader .  or other disposition of a l l  or suhstan- 
tially a l l  of the Cooperative's piopenies and asbets to one or i nwe  electric coopera- 
t ives chartered under KRS Chapter 279 or i f  the suhstantive or actual legal effect 
thereof is to merge or consolidate with such of the one or more electric cooperatives 

6 Thi!, hylaw shall take effect upon the affirmative vote o f  no1 less than three-fourths 
(3/4) of a l l  directors: and shall remain in effect until altered. amended. or repealed 
hy a similar vote of all directors and not less than a majority of the total rnemhers 

SECTION 2. Evaluative Considerations. In connection with the exercise o f  its judg- 
ment in determining what is in the best interest of Cumherland Valley RECC and its mem- 
hers when evaluating any proposal for merger. consolidation. sale of  assets. lease. transfer. 
or other disposition of suhstantially a l l  of the Cooperatike's assets. the Board of Directors 
shall. in addition to considering the adequacy 01 the amount to he paid in connection with 
the transaction. consider a l l  o f  the following factors and other factors which i t  deems rel- 
e\ant: 

I The societal and economic effects of the tran~action upnn the Cooperative's em- 
ployees: 

2 The societal and economic impact of the transactinn upnn the community and ser- 
vice territories: and 

3 The long-term as well as shon-term interest of the Cooperative and i ts memhers. in- 
cluding the possihility that these interests ma} he hest served h i  the continued exiht- 
cnce of the Cooperative 

ARTICLE, XI 
FISCAL. YEAR 

The fiscal year nf the Conperati\e shall hegin n n  the firsr ( I t  da) orJanuary of each year 
and end on the thirty-first (?I) day of Decemher of the same year 

ARTICLE XI1 
hlEhlRE,RSHIP I N  OTHER ORGANIZATION 

The Cooperative shall not hecomr a memher of any organization or purchase ctnch in 
an)  other organization H ithout the nwjority vole of the Bnard 

ARTICLE. Xi11 
SEAL 

The corporate w a l  ( i t  the Coiiprrntive shall he in the lorm o l a  circle and shall hate in- 

scribed therron the name of the Cnnperali\e and uord\"Corporate Seal Kcntuchy '' 

ARTICLE X I V  
AhlE,NDhlENTS 

Thew bylaw\ ma! be altcred arncnded or irpealcd hy the alfirniati\e w t c  nf not l ~ s s  
than two-third\ tZ:?, of  a l l  the directors at :in) regular or qpecial meeting pro\ided the 
notice of w c h  meeting shall hwc cnntiiined a cop! 01 the pnipo\ed ;iItc!ration amendment 

. .  - . .  . .  
whmitted or any recommendatinns that the Board ha\ made or repeal 

ndiscrirnination 
The Cumberland Valley Rural Electric Cooperative Corporation has filed with the Federal Government a 

Compliance Assurance in which i t  assures the Rural Electrification Administration that i t  will comply ful ly  
with all requirements of Title VI of the Civil Rights Act of 1964 and Section SO4 of the Rehabilitation Act of 
1973. and the Rules and Regulations of the Department of Agriculture issued thereunder. to the end that no 
person in the United States shall, on the grounds of race.color,creed, sex,age. handicap. or national origin. be 
excluded from participation i n ,  be denied the benefits of, or be otherwise subjected to discrimination in the 
conduct of its program and the operation of its facilities. 

Under this assurance, this organization is committed not to discriminate against any person on the grounds 
of race, color, creed, sex, age, handicap, or national origin in its policies and practices relating to applications 
for service or any other policies and practices relating to treatment of beneficiaries and participants including 
rates, conditions, and extensions of service. use of any of its facilities, attendance at and participation in any 
meetings of beneficiaries and participants, or the exercise of any rights of such beneficiaries and participants 
in the conduct of the operations of this organization. 

Any person who believes himself, or any specific class of individuals. to be subjected by this organization 
to discrimination prohibited by Title VI of the Civil Rights Act or Section 504 of the Rehabilitation Act and 
the Rules and Regulations issued thereunder may, by himself or a representative, file with the Secretary of 
Agriculture, Washington, DC 20250, or the Rural Electrification Administration, Washington, DC 20250. or 
this organization, or all, a written complaint. Such complaint must be filed nor later than 180 days after the 
alleged discrimination. or by such later date to which the Secretary of Agriculture or the Rural Electrification 
Administration extends the time for filing. Identity of complainants will be kept confidential except to the 
extent necessary to carry out the purposes of the Rules and Regulations. 

CUMBERLAND VAL,LEY RURAL ELECTRIC COOPERATIVE CORPORATION 
Highway 25E Gray, Kentucky 40734 

4A KENTLICKY LIVINC/JAWARY 1994 





Itern No, 43 
Page 1 of 1 

Witness: Ted Hampton 

CUMBERLAND VALLEY ELECTRIC, INC. 
CASE NO. 2005-00187 

RESPONSE TO AG'S SUPPLEMENTAL REQUESTS FOR INFORMATION 

DOCUMENT RETENTION 

Q. Please identify and provide copies of CVE's written policies regarding document 
retention. 

R. The Board of Directors has not adopted any policy regarding document retention. 
However, CVE follows the RUS guidelines on document retention. Attached as 
a part of this response is the RUS guidelines on document retention. 



UNITED STATES DEPARTMENT OF AGRICULTURE 
Rural Utilities Service 

RIJS BULLETIN 180-2 

SIJBJECT: Record Retention Recommendations for RUS Electric Borrowers 

TO: RUS Electric Borrowers 
Certified Public Accountants 

EFFECTIVE DATE: Date of Approval 

OFFICE OF PRIMARY INTEREST: Program Accounting and Regulatory Analysis 

INSTRUCTIONS: This bulletin replaces the REA Bulletin 180-2 dated June 6, 1972. 

AVAILABILITY: This bulletin is available on the RUS web site at 
_ _ _  h t ty~; \3 \\Iv. i i x l ~ i .  cov L' 1 cc t ri c bit 1 1 c t  1 11.11 tm 

PURPOSE: This bulletin suggests policies and procedures for the effective preservation and 
efficient maintenance of financial records of RUS Electric borrowers. 
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1 PURPOSE 

This bulletin recommends policies and procedures for the effective preservation and 
efficient maintenance of financial records of Rural Utilities Service (RUS) Electric 
borrowers. 

2 GENERAL, 

RUS endorses the guidelines as described by the Federal Energy Regulatory 
Commission’s (FERC) “Regulations to Govern the Preservation of Records of Public 
LJtilities and Licensees.” The FERC guidelines can be found in 18 CFR Part 125 (Exhibit 
A). Records of RUS borrowers of a kind not listed in the FERC regulations should be 
governed by those applicable to the closest similar records. These suggested guidelines 
should not be construed as excusing coinpliance with any other lawful requirements for 
the preservation and maintenance of records. 

3 E C O R D  STORAGE MEDIA 

The media used to capture and store the data will play an important part of each RUS 
borrower. Each borrower has the flexibility to select its own storage media. The 
following are suggested guidelines: 

The storage media have a life expectancy at least equal to the applicable 
retention period provided for in the niaster index of records, unless there is 
quality transfer from one media to another with no loss of data. Each transfer 
of data from one media to another should be verified for accuracy and 
documented. 

It is suggested that each borrower implement internal control procedures that 
assure the reliability of, and ready access to, data stored on machine-readable 
media. It is advisable that a borrower’s internal control procedures be 
documented by a responsible supervisory official. 

It is recommended that records be indexed and retained in such a manner that 
they are easily accessible. 
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It would be helpful if the borrower have the hardware and software available 
to locate, identify, and reproduce the records in readable form without loss of 
clarity. 

At the expiration of the retention period, the borrower may use any 
appropriate method to destroy records. 

When any records are lost or destroyed before the expiration of the retention 
period set forth in the rnater index, it is recommended that a certified 
statement be added to the master index listing, as far as may be determined, 
the records lost or destroyed and describing the circumstances of the 
premature loss or destruction. 

4 RECOMMENDED PRACTICES 

(a) Financial requirement and expenditure statements, which are not specifically 
covered by FERC regulations are recommended to be kept for one year after 
the “as of date” of RUS’s loan h n d  and accounting review. 

(b) Consumer accounts’ records should be kept for those years for which 
patronage capital has not been allocated. 



Federal Energy Regulatory Commission 

14. Miscellaneous office supplies and ex- 
penses. printing. and stationery 

15. Transportation. meals, and incidental 
expenses. 

NOTE A: The pay of employees driving 
trucks or  o ther  transportation equipment in- 
cldental to  their  regular occupation, shall 
not be included herein but  charged directly 
to the appropriate expense or other account 

N m  B: Transportation expenses applica- 
ble t o  construction shall not be included in 
operating expenses 

935 Maintenance of general plant. 
A. This  account shall include the 

cost assignable to  customer accounts, 
sales and administrative and general 
functions of labor, materials used and 
expenses incurred in  the maintenance 
of property. t h e  book cost of which is 
includible in  account 390. Structures 
and Improvements, account 391. Office 
Furniture and Equipment, account 397. 
Communication Equipment, and ac- 
count 398 Miscellaneous Equipment 
For Nonmajor utilities, include also 
other general equipment accounts (not 
including transportation equipment) 
(See operating expense instruction 2.) 

B. Maintenance expenses on office 
furniture and equipment used else- 
where t h a n  in general. commercial and 
sales offices shall be charged to  the fol- 
lowing accounts: 

Steam Power Generation. .4ccount 514. 
h’uclear Power Generation. Account 532 

Hydraulic Power Generation. Account 545 
Other Power Generation. Account 554. 
Transmission. Account 573 
Distribution. Account 598 
Merchandise and Jobbing. Account 416 
Garages. Shops. etc , Appropriate clearing 

account. if used 

NUTE: Maintenance of plant included in 
other general equipment accountS shall be 
included herein unless charged to clearing 
accounts or to  the particular functional 
maintenance expense account indicated by 
the use of the  equipment. 

(Major only) .  

5 125.2 

PART 125-PRESERVATION OF 
RECORDS OF PUBLIC UTILITIES 
AND LICENSEES 

PART 104 [RESERVED] 

NOTE: For t h e  Uniform System of Accounts 
for all Publ ic  Utilities, see part 101 of this 
subchapter. 

Sec. 
125 1 Promulgation. 
125.2 General instructions 
125.3 Schedule of records and periods of re- 

ALITHORI??-: 16 U S C 825. 825c. and 825h: 44 

tention. 

IJ S.C. 3501 et seq 

§ 125.1 Promulgation. 
This  Par t  is  prescribed and promul- 

gated as the regulations governing the  
preservation of records by public utili- 
ties subject t o  the  jurisdiction of the 
Commission and by licensees holding 
licenses issued by the Commission, to  
the  extent and in the manner set forth 
therein. 
[Order 617. 65 FR 48155. Aug 7. 20001 

8 125.2 General instructions. 
(a) Scope of t h i s  p a r t .  (1) The regnla- 

tions in  this part apply t o  all books of 
account and other records prepared by 
or  on behalf of the public utility or li- 
censee. See item 40 of the schedule 
(5125.3) for those records that  come 
into possession of the public utility or  
licensee in connection with the acqui- 
sition of property, such as  purchase, 
consolidation, merger, etc. 

(2) The regulations in this par t  
should not be construed as  excusing 
compliance with other lawful require- 
ments  of any other governmental body. 
Federal or State, prescribing other 
record keeping requirements or for 
preservation of records longer than 
those prescribed in this part. 

(3) To the extent that  any Commis- 
sion regulations may provide for a dif- 
ferent retention period. the records 
should be retained for the longer of t h e  
retention periods. 

(4) Records other than those listed in  
the schedule may be destroyed at the 
option of the public utility or licensee: 
Prov ided ,  houever .  That records which 
are  used in lieu of those listed shall be 
preserved for the periods prescribed for 
the records used for substantially simi- 
lar  purposes. And. provided f u r t h e r ,  
T h a t  retention of records pertaining to  
added services, functions. plant. etc.. 

409 
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the transaction, the amounts involved, 
and the  accounts used to  record the  
transactions. 

(j)  Index of records. Public utilities 
and licensees must arrange, file, and 
index records so records may be readily 
identified and made available t o  Com- 
mission representatives. 
(k) R a t e  case.  Notwithstanding the 

minimum retention periods provided in  
these regulations. if a public utility or 
licensee wants t o  reflect costs i n  a cur- 
rent. future, or pending rate  case. or i f  
a public utility or licensee has  aban- 
doned or retired a plant subsequent t o  
the test period of the utility's ra te  
case, the  utility must retain the  appro- 
priate records to  support the costs and 
adjustments proposed in the current o r  
next ra te  case. 

(1) P e n d i n g  complaint  l i t igat ion or  gou- 
ernmen ta l  proceedings.  Notwithstanding 
the minimum requirements. if a public 
utility or licensee is involved in  pend- 
ing litigation. complaint procedures, 
proceedings remanded by the court. or 
governmental proceedings. it must  re- 
tain ail relevant records. 

( m )  Life or mortal i ty  s t u d y  d a t a .  Life 
o r  mortality study data for deprecia- 
tion purposes must be retained for 25 
years or for 10 years after plant is re- 
tired. whichever is longer. 
(Secs 3. 4. 15. 16. 308: 41 S t a t  1063-1066. 1068. 
1072. 1075: 49 Stat 838.841: 82 S t a t  617 (16 
U S C 796. 797. 803. 808. 809. 816. 825b. 82%. 
8261): secs 8. 10. 16: 52 S t a t  825. 826. 830 (15 
IJ S C. 717g. 717i. 7170)) 
[Order 450. 37 FR 6293. Mar 28. 1972, as 
amended by Order 567. 42 FR 30615. June  16. 
1977; Order 258. 47 FR 42724. Sept 29. 1982: 
Order 335. 48 FR 44483 Sept 29, 1983. Order 
617. G FR 48155. Aug 7. 20001 

9125.3 Schedule of records and peri- 
ods of retention. 

TABLE OF CONTE3TS 

Corporate and General 
1 Reports t o  stockholders 
2 Organizational documents 
3 Contracts including amendments and 

4 Accountants and auditors reports 
agreements 

Information Technology Management 
5. Automatic data  processing records 

General Accounting Records 
6 General and subsidiary ledgers 

7 Journals  General and subsidiary 
8 Journal  vouchers and entries 
9 Cashbooks 
10 Voucher registers 
11 Vouchers 

Insurance 
12 Insurance records 

Operations and Maintenance 
13 1 Productlon-Public ut i l i t ies  and licens- 

ees (less nuclear) 
13 2 Production-Nuclear 
14 Transmission and distribution-Public 

utilities and licensees 
15 Maintenance work orders and job orders 

Planf and Deprenation 
16 P lan t  ledgers 
17 Construction work in progress ledgers 
18 Retirement work in progress ledgers 
19 Summary sheets 
20 Appraisals and valuations 
21 Engineering records 
22 Contracts relating to utllity plant 
23 Reclassification of utility plant  account 

records 
24 Accumulated depreciation and depletlon 

of utility plant account records 

Purchase and Sfores 
25 Procurement 
26 Material ledgers 
27 Materials and supplies received and 

lssued 
28 Records or sales of scrap and materials 

and supplies 

Revenue Accounting and Collection 
29 Customers' service applications and con- 

tracts 
30 Rate  schedules 
31. Maximum demand and demand meter  

32 Miscellaneous billing data  
33 Revenue summaries 

record cards 

Tar 
34 Tax records 

Treasury 
35 Statements  of funds and deposits 
36 Records of deposits with banks and oth- 

ers 

Miscellaneous 
37 [Reserved ] 
38 Statistics 
39 Budgets and other forecasts 
40 Records of predecessors companies 
41 Reports to Federal and Sta te  regulatory 

commissions 
42 Advertising 
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SCHEDULE OF RECORDS AND PERIODS OF RETENTloN-Continued --- 
Item No and dsscnpbon 

(e) bsls of unaudited bills (accounts payable). lsl 01 
vouchers bansmlnsd. and memofanda regarding 
changes in audiled bills 

(0 Voucher indexes 

Insurance 
12 lnsuranca mwrds 

(a) Rewrds of insurance policies in form, showing cov- 
erage premiums paid and expirabon dales 

(b) Rewrds of amounts remvered from insuranm m m p b  
nies in mnneClfon mlh losses and of d a m s  agains! in- 
surance mmpanies. including mports of losses and 
supporting papers 

Opuraliona and Maintenance 

13 1 Pmdudm-Public ulilibes and Iicansees (less Nuclear) 
(a) Boiler-lube failure report 
(b) Generalion and oulpul logs wilh supporting dala 
(c) Slabon and syslem generabon reports and clearance 

logs 
(1) Hydro-eleclnc 
(2) Sleam and Olhers 

(d) Generating hagh-tension and low-lension load records 
(e) Load curves temperalure logs ma1 and water logs 
(0 Gauge reading reporls 

(g) Recording inslwmenlabon cham 

13 2 Produrnon-Nuclear 
For informational purposes. refer lo the d m m e n l  reten- 

tion requirements of lhe Nuclear Regulaloiy Commis- 
son 

14 Transmission and dtslnbulion-Public ubliltes and Iicens 
BeS 

(a) Subslalion and lransmission line logs 
(b) Syslem operalor s daily logs and reports of operalion 
(c) Transformer hislory records 
(d) Racords of transformer ~nspectlons oil lesk elc . 

15 Mainlenance vmrk orders and job orders 
(a) Aulhonzalions for expendilures for maintenance work 

lo  be covered by work orders including memoranda 
showing the estimates of costs lo be incurred 

(b) Work order sheets lo which am posled in delail lhe en. 
lnes for labor malenal and other barges in connedor 
wilh maintenance and olher work pertaining lo ubloty op 
eralions 

(c) Summaries of expendilures on mainlenance and jo t  
orders and clearances l o  operabng olher acU)unls (ex- 
C~USIVR of planl accounts) 

Plant and Depreciation 

16 Plan1 ledgers 
[a) Ledgers of ulilily planl acmunts including land anc 

olher delailed ledgers showing the msl of ulility planl b) 
clasws 

(b) Conlinuing plan1 invenloiy ledger b w k  or card records 
showing dexnpbon. lxal ion quanlibes msl. elc 01 
physical units (or items) of ulility plant owned 

I7 Consl~cl ion work in progress ledgen work orders anc 
supplemenlal records 

(a) Consln~cbon work in progress ledgers 

(b) Work orders sheets lo which are posled in summab 
form or in delail h e  enlnas for labor, malenals anc 
olher charges for ublity plant additions and h e  anlnes 
closing lhe work orders lo  ulility planl in service a l  corn 
plebon 

Relention pen& 

Deslmy al option 

Destroy at option 

Deslmy al opbon aRer expiratton of such policies 

6 years See 5 125 219) 

3 years 
3 years 

25 years See 125 2(g) 
6 years See 0 125 219) 
3 years 
3 years 
2 years, eacapl nver Row dala mllecled in mnneclion wilh 

hydro operalion musl be retained for life of carporallon 
1 year except where Ihe basic chart information IS transferred 

lo another record l h e  charts need only be relained 6 months 
provided Ihe record cnnlatning lhe basic dala IS retained 1 
year 

3 years 
3 years 
For life of transformer 
Destroy al option 

5 years 

5 years 

5 years 

25 years See g 125 2(g) 

25 years See 5 125 2(g) 

5 years aHer dearanca lo planl acwunl. prowded conltnuing 
planl invanlory remrds are mainlained. olhewise 5 years 
aRsr planl is rebred 

5 yean aRer clearance lo plant acwunl provided mnlinuing 
plant invenlory remrds an, matnlamed. olhewise 5 years 
aRer planl IS rebred 
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SCHEDULE OF RECORDS AND PERIODS OF RETENTIOK--Continued 

llem No and descnpeon - 
(a) Agreements entered inlo for the acquiuwn Or gocds w 

h a  perfwmanm of sewices Indudes all forms of agree 
menls not speclclcally sot forth in Subsmion 7 such as 
bul no1 limited to Leners of inlenl exchange of cor- 
respondence maslor agreements term mnvacls. renlal 
agreements and the venous types of purchase orders 

(1) For goods or services relating to plan1 unsWc11on 
(2) For other goods or services 

(b) Suppomng dowments including accepted and 
unaccepled bids or proposals (summanes of unacmpled 
bids or proposals may be kepl in lieu of onginals) ew- 
dencing all relevanl elements of the procuremenl 

26 Malenal ledgers Ledger sheels of malenals and supplies 
received issued and on hand 

27 Malenals and supplies received and issued Records show- 
ing h e  delailed dislnbution of malenals and supplies issued 
dunng accounting penods 

28 Records of sales of scrap and matenals and supplkes 
(a) Aulhonzation for sale of scrap and matenals and sup 

(b) Contracts for sale of scrap malenals and supplies 

Revenue Accounting and Collecting 
29 Cuslomers service applicalions and wnlrads Conlracls 

tnduding amendmenls for exlensions of service for which 
contnbubons are made by cuslomers and others 

30 Rale schedules General files of Published rate sheels and 
schedules of ulility ServiCe lnduding schedules suspended 
or superseded 

plies 

31 Maximum demand and demand meler record cards 

32 Miscellaneous billing dala Billing deparimenl s copies of 
convacis with cuslomers (other lhan conlrans in general 

33 Revenue summanes Summanes of monthly operallng rev. 
enues according to classes of Service lnduding sumrnanes 
of forfeited dismunls and penalties 

files) 

Tax 
34 Tax records 

(a) Copees of lax mlurns and supporting schedules filed 
with laxing auVlonlies supporllng working papers 
records of appeals of lax bills and receipts for payment 
See Subseceon 1 l(b) for vouchers evidenong disburse- 
ments 

(1)  Income tax returns 
(2) Properly lax relurns 
(3) Sales and oVler use taxes 
(4) Other laxes 
(5) Agreements between associale companies as lo 

(6) Schedule of allocalion of consolidated Federal in- 

(b) Filings wilh laxing authonlies to qualify employee 

(c) Information relurns and reports lo taxing aulhori- 

allocabon of consolidated income taxes 

come laaes among associate companies 

benefil plans 

118s 
Treasury 

35 Slalemenls of funds and deposits 

(a) Stalemenls of penodic deposits with fund adminisva- 

(b) Stalemenls of penodic wtlhdrawals from fund 
lc) Statemenls prepared by fund adminisIrator or vustees 

ION or trustees 

of fund acllvity including 
(1) Beginning of (he year balance of fund 
(2) Deposits with Ihe fund. 
(3) Acquisition of inveslments held by the fund. 

Relenhon oenod 

5 years See $125 2(g) 
5 years 
3 years See g 125 2(g) 

3 years after the date the recordsiledgers were created 

5 years See $ 125 2(g) 

3 years 

3 yean 

4 years after exptralion 

6 years after published rate sheets and schedules are super- 
seded or no longer used lo charge for utility service 

1 year eacepl where Ihe bastc charl informahon is lransferred 
to anolher record Ihe charls need only be retained 6 monlhs 
provided Ule basic data is retained 1 year 

Destmy al oplion 

5 yean 

2 years after final tax liability is delemined 
2 years afier final lax liability is delemined 
2 years 
2 years aner final tax liabilily is delemined 
2 years aner final lax liability IS delemined 

2 years aner final tax liability IS delemined 

5 years afier diswnlinuance of plan 

3 years after final lax liability is delemined 

For nuclear dewmrnissioning funds retain records for all ilems 
listed for 3 years after final decommissioning is compleled 

If amonizal!on reserve funds related lo licensed projeck are 
mainlained retain until the Commission makes a final deter- 
minallon of Vle disposieon of amonization reserves 

Relain records for lhe most recent 3 years 

Relain records for Ihe mas1 recent 3 years 
Relain remrds until the fund IS dissolved or terminated 
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Witness: Ted Harnpton 
CASE NO. 2005-00187 

RESPONSE TO AG'S SUPPLEMENTAL REQUESTS FOR INFORMATION 

MANAGEMENT POLICIES 

Q. With regard to CVE's responses to the AG's initial data request number 67, please 
clarify whether CVE maintains any written policies regarding management in the 
following functional areas: personnel, management qualifications, contract bidding 
and procurement, oversight of contractors, accounting policies and procedures, 
purchasing and cash disbursements. 

a. If the answer is "yes", provide copies of same. 
b. If the answer is "no", state, precisely, why not. 

R. Included as a part of this response is CVE's policy on these matters. 



SUBJECT: Board of  Directors - General hhnager Relationship 

I. PURPOSE: 

A. To e s t a b l i s h  the  basic r e l a t i o r s h i p  between t h e  Board of Directors 

and t h e  General hlafiagm so  t h a t  accepted manageinent pr inc ip les  and 

p rac t i ces  can be observed. 

To def ine  the  delegations from the Board of Di rec tors  t o  the  General 

Manager s o  t h a t  he may opera te  the  business o f  t he  cooperative as  

expedi t ious ly  as possible.  

To c l a r i f y  the  r e s p o n s i b i l i t i e s  and a u t h o r i t i e s  of  t h e  General 

Izlmager s o  t h a t  Ebard $!embers and Enployees may understand the  

proper procedures for the operation of t he  Cooperative's business. 

B. 

C. 

I I . POL1 CY ST.ATE315,T : 

Th? Q--laws of Cumberland Valley RECC s t i p u l a t e  t h a t  t h e  Board o f  

Directors " m q  appoint a manager" who "sha l l  exerc ise  such authorit;. 

as the Board or' Directors my from time t o  time ves t  i n  him." 

- 

In  accordance with t h i s  provision, it sha l l  be the po l i cy  of  the Board 

o f  Directors of Cumberland Valley RECC t o  use t h e  following ou t l ine  of 

Re!lationships, Delegations, and Respons ib i l i t i es  as guidelines f o r  the 

management of the  Cooperative. 

A. Relationships 

1. The b a r d  recognizes its re spons ib i l i t y  f o r  the  employment of 

a General Manager whose management skill and judgement w i l l  

ensure the  continued successful operat  ion o f  the  Coopcrat ive .  


